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Jamie Thompson, Esq.
Lathrop & Gage

2345 Grand Boulevard
Kansas City, Missouri 64108

Re: Radiation-Standard Products Superfund Site

Dear Mr. Thompson:

This letter is in response to your requests of May 14, 2010, regarding the abovementioned
Superfund Site. Enclosed are the corporate documents used to create the corporate chart
indicating Raytheon Company’s liability pursuant to the Comprehensive Environmental
Response, Compensation and Liability Act (“CERCLA”). The chart and accompanying .
documents indicate a clear line of liability in a series of mergers and name changes to Raytheon
Company. Whereas in NCR’s case, EPA’s information is that NCR acquired ECI as a stock
purchase and then created a subsidiary. Applying U.S. vs. Best Foods, we have no evidence that
NCR, as the parent corporation, managed, directed, or controlled ECI’s operations having to do
with the leakage or disposal of hazardous waste at 650 East Gilbert, Wichita, Kansas.

Also, enclosed is EPA’s Removal Site Evaluation Trip Report without attachments

~ except for soils sample results for the above site.

I hope these documents answer your questions. Please call me with any further questions
at 913-551-7559. .

Sincerely,

(s DAt

Denise L. Roberts
Senior Assistant Regional Counsel

Bt _ e

cc: Randy Schademann, OSC u
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'REMOVAL SITE EVALUATION TRIP REPORT .
REVISION 01

RADIATION —~ STANDARD PRODUCTS, INC. (FORMER)
WICHITA, KANSAS

CERCLIS ID KSN000705966

Superfund Technical Assessment and Response Team (START) 3

Contract No. EP-S7-06-01, Task Order No. 0131

Prepared For:

U.S. Environmental Protection Agency
Region 7
901 North 5™ Street
Kansas City, Kansas 66101

August 17, 2009

Prepared By: |

_Tetra Tech EM, Inc.
415 Oak Street
Kansas City, Missouri 64106
(816) 412-1741



INTRODUCTION

Tetra Tech EM Inc. (Tetra Tech) was tasked by the U.S. Environmental Protecﬁon Agency (EPA)

Region 7 to conduct a removal site evaluation (RSE) at the fo.rmer Standard Products, Inc., site (Standard
Products) in Wichita, Kansas. The assessment was conducted under the authority of the Comprehensive
Environmental Response, Compensation, and Liability Act (CERCLA) of 1980 and the Superfund
Amendments and Reauthorization Act (SARA) of 1986. The project was assigned under Superfund
Technical Assessment and Response Team (START) Contract No. EP-S7-06-01, Task Order No. 0131.
The former Standard Products facility was the location of an aircraft instrument repair shop in the 1950s

. and 1960s (Kansas Department of Health and Environment [KDHE] 2006). An invgs‘dgation at the site by
KDHE, reported in Mgrch 2006, identified radium-226 impacted soil on the site (KDHE 2006).

The primary objective of the RSE was to determine the extent of radium-226 contamination (and other
associated radionuclides) in surface and subsurface soils and within interior buildings at the Standard
Products site. To accomplish this objective, START conducted on-site and off-site real-time monitoring of
surface and subsurface soils, and collected soil samples for laboratory analysis. EPA conducted interior
gamma surveys of on-site buildings. In addition, electret ion chamber radon detectors were deployed to
measure airborne levels of radon. This trip report details the sampling activities and results, and any

deviations from the approved quality assurance project plan (QAPP).

AREA LOCATION/DESCRIPTION

The Standard Products site is located in Wichita, Kansas, in the southeast quarter of Section 36,

Township 25 South, Range 1 West (see Appendix A, Figure 1). The site includes several parcels,

including 650 East Gilbert Street, the location of the former Standard Prdducts facility, and adjoining
parcels where radiologically impacted soil has been identified, including a private residence at -

920 S. St. Francis Street and the Guadalupe Clinic at 940 S. St. Francis Street (see Appendix A, Figure 2).
The approximate center of the 650 East Gilbert Street parcel is at the following coordinates: 37.674880 |
degrees north latitude and 97.330500 degrees west longitude. The 650 E. Gilbert Street parcel occupies
approximately 2.67 acres and is the location of a single 11,000-square-foot warehouse currently occupied
by Phillips Southern Electric. The 920 S. S.t. Francis Street parcel is a private residence with a single-story
house, a carport, several small detached sheds, and lawn and landscaped areas. The private residence

occupies approximately 0.125 acre. The 940 S. St. Francis Street parcel is a single-story brick building

occupied by the Guadalupe Clinic, a community healthcare clinic.
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‘PREVIOUS INVESTIGATIONS

KDHE performed a Unified Focus Assessment (UFA) at the Standard Products site in 2006. An initial
screening survey of the property by KDHE identified several areas with total gamma radiation readings
above background. The maximum screening result in this area was 17,000 microRoentgens per hour

(uR/hr). Laboratory results indicated a maximum radium-226 detection of 81,800 picoCuries per gram

(pCi/g) (KDHE 2006).

SAMPLING ACTIVITIES

" Field work for the RSE was conducted during the week of March 23, 2009. Tetra Tech START team
members included Rob Monnig, project manager, and Colin Willits. Randy Schademann, Don Lininger,
Megan Brunkhorst, and James Johnson, EPA Region 7 On-Scene Coordinators, were also on site._
Additional visits were Ihade on April 14 and 21, 2009 and May 5, 2009 to conduct additional radon
monitoring and soil sampling. Field activities proceeded in accdrdance with the approved QAPP, except as

noted in this report. All sampling related activities were recorded in a logbook (see Appendix C).

Photographs were also taken to document site activities (see Appendix D).

Surface Soil Gamma Survey

EPA and START conducted a survey of gross gamma activity over exterior land areas of the site. The
survey data was generated using a Ludlum Model 2221 ratemeter with a Ludlum Model 44-20 sodium
iodide (Nal) scintillation detector coupled with a Trimble Global Positioning System (GPS) unit and a
notebook computer running Rapid Assessment Tool Software (RATS). RATS is a software program
developed by the EPA Regfon 5 Field Environmental Decision Support (FIELDS) Team that integrates
real-time data from GPS and environmental monitoring devices. RATS stores the sample data with its
GPS location in a file and plots the results in a dynamic, two-dimensional display in real time. To conduct
the survey, the surveyor walked in a forward direction at 1 to 2 feet per second while swinging the detector
back and forth, and holding the detector approximately 6 inches above the ground, thus generally covering

a serpentine pattern over the ground surface. The survey detected multiple areas of elevated gamma

readings. Figure 3 in Appendix A presents the survey results.

Subsurface Soil Gamma Survey and Sampling

Multiple soil borings were advanced at the site to assess the vertical extent of radionuclide contamination.

The locations of the soil borings are identified on Figure 4 in Appendix A. The soil borings were .
advanced up to depths of 8 feet below ground surface (bgsj_ using a track-mounted GeoProbe® equipped
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with a Macrocore® sampler. Continuous soil cores were collected into Macrocore sleeves as the borings
were advanced. In-situ subsurface gamma activity was logged at 1-foot intervals within the boreholes
using a Ludlum Model 44-62 0.5-inch (") diameter by 1" thick Nal scintillation detector connected to a
Ludium Model 2241-3 ratemeter. Soil samples were collected from selected soil borings for laboratory
analysis for radionuclides. Samples were submitted to the EPA National Air and Radiation Environmental
Laboratory (NAREL) in Montgomery, Alabama. Figure 5 in Appendix A presents the vertical gamma
profiling data, identifies the vertical intervals where soil samples were collected, and presents the

laboratory-determined radium-226 concentrations of the collected soil samples.

From the 650 E. Gilbert Street parcel, six surface soil samples (650-SS-9-1, 650-8S-12-1, SS8-23-1,
650-8S-24-1, and 650-SS-BGA, and 650-SS-BGB) were collected from areas exhibiting elevated gamma
“ readings and from background locations. The locations of these soil samples are identified on Figure 4 in

Appendix A. Samples were submitted to NAREL in Montgomery, Alabama.

" During a subsequent investigation trip on May 5, 2009, START collected four soil samples from two
locations (902-01 and 902-02) from the 920 S. St. Francis Street parcel within identified areas of concem.

The locations of these soil samples are identified on Figure 4 in Appendix A. Samples were submitted to

the GEL Laboratories, LLC (GEL) in Charleston, South Carolina.

Interior Gamma Surveys and Radon Monitoring

EPA conducted interior surveys within the Phillips Southern Electric warehouse building on the

650 E. Gilbert Street Parcel, within the Guadalupe Clinic building on the 940 S. St. Francis Street parcel,
and within the private residence at 920 S. St. Francis Street. A Ludlum Model 2241-2 ratemeter with a
Ludlum Model 44-10 Nal scintillation detector and a Ludlum Model 192 MicroR meter were used to
conduct the interior gamma surveys. Readings above background levels were not observed within the
Gﬁadalupe Clinic. Elevated gamma readings were observed within the private residence and within the

Phillips Southern Electric warehouse. These elevated readings were attributed to radiologically impacted

“so0il located adjacent to or beneath these structures.

Monitoring for radon, a daughter product of radium, was conducted within the 920 S. St. Francis Street
private residence and within the Guadalupe Clinic to determine if radium may have impacted indoor air
quality. Electret ion chamber radon detectors (EC) were used to measure indoor radon concentrations. An

EC contains a charged electret (an electrostatically-charged disk of Teflon®), which collects ions formed in
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the chamber by radiation emitted from radon and radon decay products. When the device is exposed,

radon diffuses into the chamber through filtered openings. Ions generated continuously by decay of radon

and radon decay products are drawn to the surface of the electret and reduce:its surface voltage. The

amount of voltage reduction is related directly to the average radon concentration and the duration of the

exposure period (EPA 1992).

On April 14, 2009, START deployed RadElec E-PERM® ECs within the 920 S. St. Francis Street
residence and within the Guadalupe Clinic. The ECs were deployed in pairs within the following rooms:
a bedroom of the 920 S. St. Francis Street residence, the cafeteria of the Guadalupe Clinic, and at the
nurse’s station in the Guadalupe Clinic. The ECs were left in place for an exposure period of 7 days. On
March 21, 2009, START collected the ECs. START measured both the initial and final voltages of the
electrets and used RadElec’s software to determine the radon concentrations. The measured radon

concentratio_ns were all below the EPA-established health-based level of 4 picoCuries per liter (pCi/L).

The radon measurement results are presented in Appendix B, Table 1.

ANALYTICAL DATA SUMMARY

Soil samples collected on March 23, 2009, from the 650 E. Gilbert Street parcel were submitted to NAREL
for the following analyses: gross alpha/beta, radionuclides by gamma spectroscopy, and uranium and
thorium by extraction chromatogréphy. Table 2 in Appendix B summarizes the analytical results for soil
samples collected from the 650 E. Gilbert Street parcel. Soil samples collected on May 5, 2009, were
submitted to GEL for radium-226 analysis by bismuth-ingrowth/gamma spectroscopy. Table 3 in
Appendix B summarizes the analytical results for soil samples collected from the 920 S. St. Francis Street
parcel. The laboratory data suggest that elevated gamma activity at the site can be attributed primarily to

radium-226 and its progeny. The analytical reports are included in Appendix E.

Standards have been developed for cleahup of radiaﬁon—contaminated soil under the Uranium Mill
Tailings Radiation Control Act (UMTRCA) of 1978, as found in 40 Code of Federal Regulations (CFR)
Part 192; however, these standards were dew)elbped specifically for uranium mill tailings sites. The
purpose of these standards was to limit the risk from inhalation of radon decay products in houses built on
mine tailings, and to limit gamma radiation exposure to people using contaminated land. UMTRCA
specifies two cleanup standards based on the concentrations of radium-226: (1) a surface soil cleanup to
5 pCi/g and (2) a subsurface soil cleanup to 15 pCi/g. An EPA Memorandum of February 12, 1998,
clarifies the use of these two UMTRCA soil cleanup standards for CERCLA sites (EPA 1998). The

X9004.09.0131.000
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surface soil standard of 5 pCi/g of radium-226 is a health-based standard and was developed to control the
hazard from gamma radiation; therefore, this standard may be appropriate and relevant to CERCLA sites.
The subsurface soil standard of 15 pr/g of radium-226 was not developed as a health-based standard, but
specifically for uranium mill tailings sites as a tool for locating discrete deposits of high-activity tailings in
the subsurface using field instruments; therefore, this subsurface soil standard may not be appropriate or
relevant to the Standard Products site. For the site, EPA has established a time-critical removal action level
for radium-226 of 5 pCi/g above background in soil. The mean radium-226 concentration of the
background soil samples collected from the 650 E. Gilbert Street parcel is 2.16 pCi/g. Therefore, the
estimated time-critical removal action for the Standard Products site for radium-226 is 7.16 pCi/g.

Multiple samples collected from the site exhibited radium-226 concentrations above the estimated removal |

action level (see Appendix B, Tables 2 and 3).

DEVIATION FROM THE QAPP

The QAPP specifies use of a Durridge RAD7 direct read radon monitor. Instead of a Durridge RAD7,

E-PERM?® electret ion chambers manufactured by Rad-Elec were used to measure indoor radon

concentrations. Use of the E-PERM electret ion chambers meets the data quality objectives (DQO)

specified in the QAPP as an acceptable method for measuring indoor radon concentrations.

The QAPP specifies laboratory determination of radium-226 concentrations using both gamma
spectrometry and alpha spectrometry methods; however, due to limited resources at NAREL, only the

gamma spectrometry method was used for determining radium-226 concentrations from samples collected

from the 650 E. Gilbert Street parcel.

REMOYAL CONSIDERATIONS

Based on information obtained during this RSE and the previous site assessment performed by KDHE, a
removal action is warrant_ed at the Standard Products site to address radium-226 contamination in surface

and subsurface soils. A removal site evaluation form is provided in Appendix F.

PRE-REMEDIAL CONSIDERATIONS

Pre-remedial issues had been evaluated as part of the KDHE UFA of the site in 2006. Based on the results

of this assessment, no further pre-remedial investigation activities appear warranted.

X9004.09.0131.000
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. . TABLE 2

LABORATORY RESULTS FOR SOIL SAMPLES COLLECTED FROM 650 . GILBERY STREET
RADIATION - STANDARD PRODUCTS, INC. (FORMER), WICHITA, KANSAS )
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" ARTICIES OF INCORPORATION

- of

STANDARD PRODUCTS, INC.

. WE, the undersigned, incorporators, hereby sssociate
ourselves together to form aend estsblish a corporstion FOR. profit

under the Laws of the State of Kansas.
FIRST: The Name of the Corporation is STANDARD
PRODUCTS, INC.

SECOND: The location of 1ts Registered Office in this

State 1s:
650 ‘Bast Gilbert
Wichita, Sedgwick County,
Kansas. :
THIRD:  The Neme and Address of 1ts Resident Agent in
this State is; ' '

Richard P, Mullins
827 Beacon Building
" Wichita 2, Sedgwick
County, Kansas. -

. ' FOURTH: This corporation is organized FOR profit and
the nature of 1ts business is: ' |

The carrying ou and conducting of @ business in the
distribution of aviation and industria]_. perts, equipment

and supplies; : ,
B For the servicing, rebullding end repeiring of air-
craft and industrial instruments, sccessorles and ¢om-
ponents; - ) ‘ _

. . For the conducting of a business in the construc-

-tlon, assembling, msmufacturing, bullding end servic-
ing of avistion and industrial test equipment;

. For the buylng, selling end distributing at whole-
sale and retail of various eviation snd industrial in- -
struments, accessories, parts and supplles; )



To memufacture, sell and distribute eny and all

werchandise and wares; -

To hold, purchase, acquirs, sell, convey, lease,

" mortgage, and dispose of property, real or personal
tangible or intangible, including its rights, privil-
eges and franchises; to have power to acquire, pur-
chase, hold, lease, couvey, mortgage, and pledge real
and personai property; power to borrow monsy and lssue,
sell, or pledge tonds, promissory notes, bills of ex-~

change, debentures and other obligations and evldences
- of indebtednsss, secured or unsecured, and to purchase,
acquire, subscribe for, guarantse, hold and dispose of
the shares, bonds, snd other evidences of indebtedness

' oi contracts of any other corporation, domestic or for-
elgn; . : ' :

To establish and mslntein branch locations and
places of business within and without the 3tate as .
may be necessary for the carrying out of the provis-
ilons herein contailned; ' ‘

To appoint such officers and agents as the business
of the corporetion shall require and to allow them sult-
eble cowmpensation; to do all acts, requisite and proper,
to qualify under the laws of any State, to domicile the
corporation in and to do business in auny other State or
territory of the United Ststes; and to do all acts neces-
sary, convenlient or expedient to accomplish the purposes
of this corporation in so far as provided and permitted -

by the Lsws of the Stete of Kansas. -

FIFTH: The total amount of cepltal of this corporation
is Ope Hundred Thousand Dollars ($100,000.00), and the total number
of shares into which it is divided is as follows: '

1, 000 shares of Common Stock of a ‘par value of $100.00 each;

Said Common Stock to have the exclusive voting poiner
- and to have all of the rights of Common Stock provided

by the Laws of the State of Ksnsas. .

. Stockholders owvning stock in this corporétion, after
saild stock has been issued and fully peid for, shall not
be liable, personally or individuslly, for payment of cor-

poration debts. _

Whensver a compromise or arrangement is proposed be-
twoen this corporation and its creditors, or smy class
of them, secured or unsecured, or betwsen this corpora-
tion and 1ts stockholders, -or any class of them, any
court, - State or Federal, of competent uris.di-ction within
the State of Kansass mgy on the application in & summery
way of this corporation, or of amy creditor, secured-or
unsecured, or stockholders thereof, or on the application .
of Trustees in dissolution, or on the application of amy
recelver, or receivers, appointed for this corporstlon
by any court, State. or Federsl, of competent jurisdiction,
order 8 meeting of the creditors, or classs of creditors, -
secured or unsecured, or of the stockholders, or class

{:his corporation, &s the case may .

of stockholders, of 1
be, to be summoned in such manmer as seid court directs.

If & mejority in mmber representing three-fourths :_Ln
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value of the credltors, or class of creditors, or of
the stockholders, or class of stockholders, of this
corporgtion, as the case wmay be, agree to any compro-
wise or arrangement, and to any reorganization of this
corporation as a consequence of such compromise or ar-
rangement, the ssld compromlse or arrangement and the
sald reorganization shall, 1f sanctioned by the Court
" to which the said applicaﬁion has been made, be binding
upon all the creditors, or class of creditors, or on
all the stockholders, or class of stockholders, of this
corporation, as the case way be, and also on this cor-

poration.

Statement of Grant of Authority, as may be desired to.be

given to the Board of Directors, if given:

. The Board of Directors shall have all the usual and
customary powers of g Board of Directors of a corpora-
tion as provided by the By-Laws of this Corporation.

SIXTH: The minimm smount of capltal with which this
Corporation will commence business is Twenty-Five Thousand Dollars

($25,000.00) value in cash and assets.
SEVENTH: The Neme and Place of Residence (P. O. Address)
of each of the incorporators: '

4601 East First Street,

E. L. Crabb,

_ : Wichita, Kansas.

J. F. Garufo, ' 241 south Belmont,
. - _ . Wichita, Kansas.’

' 511 Beacon Bullding,
Wichita 2, Kansss.

511 Beacon Bullding,

Charles N. Black,

G. E. Mills, -
' Wichita 2, Kansas.
Richard F. Mullins, - 827 Beacon Blilding,'
T Wichita 2, Kansas.

EI(HIIH The Term for which this Corporation is to
exist is FIFTY IE:ARS o

. NINTH: The Number of D:Lrectors shall be not less than
three (3) nor more than five (5), as determined by Besolution of



. stockholders of the Corporatién et anmual meeting.

IN TESTIMONY WHEREOF, We hdve hersunto subscribed our
names this./3 = day of 7?7¢z , 1949,

ZLln,

{. 9.

 Yzegfle

i

S

&




.Pers‘lonellly éppeared before me, & Notary Public in and
for Sedgwick County, Kansas , the above named E. L CRABB,
J. F. GARUFO, CHARLES N. HLACK, ED MILLS, and RI'CHARD-'F'. MULLINS,
who are personslly }mown' to me to be the sams persons who exscuted
the foregoing instrument .o.f writing, and duly acknowl_edéed the

execution of the same,

IN TESTIMONY WHEREOF,' I have hereunto subscribed my

1949.

My coumission expires; -
ey [ [T
b/

A - '
name and affixed my official seal, this /3= day of.%% _

&




OFFICE OF SECRETARY OF STATE

'Re.ce:lved of STANDARD PRODUCi[;S, INC., and deposi:ted in the State Trea.sury,
" fess om these Articles of Incorporation, as follows;

Moy 14, 1949 . Application Foe o o « « o « o o o s o o o $25.00
" M¥ay 14, 1949 ' . Piling and Recording Pees « + « ¢ « o » o § 2.50
May 14, 1949 ' Capitalization Feee o o o o oom v o 0 » o $100.0Q .

a3 =~3T~3
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'
i
At

STATE OF KANSAS

FRANK J. RYAN, SECRETARY OF STATE

©n Al tn Whn theae YPresents shall @ome, Greefing:
1, FRANK J. RYAN, Sceretary of State of the State of Kuansas, do hereby ccr‘tl'fy Umi _ﬂm foIluuﬂ

ing and-hereto attached is a tl'uc‘cupy of

ARTICIES OF ILCORFCRATION
o
THODUCTI0 TRODUCTS, I1LCe

FIIZD: - '+ July'17, 1945 -

LN
1o.be alli._rcﬁ{nvly
,a. s 155a s

Done, ai.,tl;e C’ity‘af Topcka, thi
12




‘State.is1

‘For the arrxih's-'_'. _
: manufeoturing - husiness: rorf_tne_'_ 2

d- non-n_mta__lli_c__- produc
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-bn. the applic t1o!
.pomted for thise corpuratlon:
-of; .ompstent jurisdicuion
3 g aditors necur{dt b

c:me may-be, £o.b uimmon
' : ty:dn nupber rapreu_










GERTIF‘ICAHE OF AM:EZNIMENT e
R ARTICIES oF INOORPORATION o
- PRODUUTION PRODUG‘TS nvc.

ff-__*srm OF KANSAS L
'_GOUNTY OF SEDEWIOK -

We, LeRoy S Horton, Presldent and G' L T_ord

”_"._."'Secretary, of PROUICTION PRODUGTS INC , a corporatlon organlzed
and ex_lstmg under the laws of the State of Kansas, and whose s
_. _.'reglstered office 1s 523 Beacon Build:i_ng chh.lta 2 Sedgw:.ck
County, Kansas, do hereby certlfy that ' RS A
1'. At a spec:Lal meetlng of the Board of Dlrectors of

N ___'the Corporatlon held on the . llth day of August

- _,1961 the Board adopted resolutlons settlng forth the follow:Lng

amendments to the Artlcles of Incorporatlon and declared their A

'.adv:Lsabl:thy, to w1t- _— Co
L .WHEREAS s it being deemed adv:Lsable to change the .
'name of Productlon Products Inc. to Standard Pr_oduc_:ts,
; BE IT RESOLVZED that Article. Pirst of the Articles -
. of Bzcorporation of Productlon Produots s Inc be amended
- to read as follows . S : L :
I "FIRST The name of the Corporatlon is
- Standard Products Inc S T T :

O WHELREAS it be:mg deemed adVJ_sable to indrease the
- authorized number of Directors- to not less than flve ( 5)

and not more than eleven (J_'L)
.. . .'EE T RESOLVED, that Article Ninth of the Articles
T ._'__'of Incorporatlon of Production Products > Inc be amended I
' ;.'._.-'to read as follows . o e ST

FPA 1AA




iR ”NINTH The’ number of Da.rectors shall - not
- less than five (5) and not more than eleven (11) -

.~ as determined by resolution of the stockholders” of
“7gthe Corporatlon at any annual or speclal meetlng '

Thereafter, pursuant to the fore301ng resolutlons and';?j-:f

'erln accordance wlth the by—laws and the laws of the State of Khnsas, {?i Ll

u.}}accordance w1th the statutes of the State of Kansas on. the

':h”day of -5 August

Lfthe Board called a meetlng of stockholders»for the consideratlon of;“

the foregOLng amendments, and thereafter, pursuant to notice and 1n"'
: 28th '

f; 1961 the stockholders of the Corporatlon met

"'and convened and cons1dered the proposed amendnents

-:“ 3 At said meetlng the stockholders entltled to vote dld thv‘

ifisvote upon the proposed amendments and two judges duly app01nted for

'.'*the purpose conducted the vote decldlng upon the quallficatlon of ;74

'"”:voters, and declared that the sole stockholder of the Corporatlon

.;'had voted for the proposed amendments, certlfylng that the votes o

:-fwere {.4561”ﬁ' shares of Common Stock 1n favor of the proposed -;-

'7framendments and no shares of Common Stock agalnst the amendments

-4 The amendments were duly adopted 1n accordance w1th

d-jthe prov151ons of Chapter 17, Article 42 of the General Statutes

.';foof Kansas, 1949

R . {5{ The capltal of the Corporatlon Wlll not be reduced f

:hfunder or by reason of the amendments . - ' S '

| h_ ™ WITNESS WHEREOF ve have hereunto set our hands and ":-”” R T
day of Saptember ,';: e

'ﬁ_:afflxed the seal of the Corporation thls '15{._ _ T e

e e

IeRo?Zﬁ Hbrton, President f_ =

;..__@ A

G L.:Iord Secretary 5_;;3 ;t;:fwf"

EPA 167



THE STATE

PAUL R. SIHHANAHAN * SECRETARY OF STATE

@o all to whom these presents shall come, Greeting:

I, FAUL R. sHaNAnaN, Sccretary of State of the State of Kansas, do hereby

certify that the following and hereto attached is a true copy of
CERTIFICATE OF AMENDMENT

ATATE OF KANSAD
EED3wICk coinry § 59

FILED FOR RECORD AT
—leo M . R

SEPl 47961 ARTICLES Dr_ IT‘COR.FT.DR.-\TION
~O. 188‘7“‘1

RUFUS E, DEERING
FLC\-STER OF DEED9

— .
j ﬁ,)/fyﬁki_> PRODUCTION PRODUCTS, INC,

(chani;"in_g' name to)
"STAKDARD. PRODUCTS , "INC,".

.SEPTEMBER 11, 1861 . .-

the ‘original of which is now ‘on. file and a matter, of record in this office. .

ECRETARY OF.§TAT




3488 RY |

' CERTIFICA’E OF Ammmm
TO -

ARTICH:‘S op mcoafommm

PRODJCI‘ION PROD]CTS, Inc. :

STATE OF KANSAS
COUNTY OF SEDGWICK

We, I.eRoy 3. Horton, President, and C L. I.ord,
ocretery, of PRODUCTION PR ODUCTS, mc., & corpore.tim organiued
aad.sting under the laws oi‘ the State ox Kansas, a.ud vhose
reglstered offioe is 523 Beax:on Buildl.ng, \Iichita 2, Sedgwick

Gounty, Kansas N do hersby cartj.{'y th.at- '
l; At e special meating oi‘ the Boa.."d oi‘ Dlractors oi‘ .

the COmoration held on - the :thh day of f\ugu" . ,‘ .

'1961, tho Baard adopted resolutions aetting forth the follcwing

amendments to t.he Articles oi‘ Inuorporation e.mi declared their

advisability, to wit- SR _ _
WHEREAS, 1t being ¢ doemed advisable %o change the
na.me of- Pz'oduotion Pmduots » .IJ_w to- Sta.ndard Produocts,
: 1'1‘ m\som “tnat . Artiole First' of‘; _the Argioles. .
of.‘ Imarpomtion of"- Production Produots, Inn_. “be amandod‘ EER
oreadasfollcwsz : I . ST

"Fms’l‘x Tha nams uf t.he COrporstion 13 .

C kIHEBEAS, it being_ ' Bable to’ inorease ths
 authorized pumber: of: mreotors to not less than five {5)
andnctmorethan I1'3ven(11).’ e ) R

- IT RIBODIED nat, Artiule Hinth of ‘the’ Articlas

' 'or Imorpomtion of l’mduotion Produots. Ino ‘be amended
to resd a8 fo‘llmxs: - _




. "Imrm i ber. -of Directors” 'snsll ‘be.not:
: .less then five (5) ‘and mot: more the.n eleven'(21):

'_'T(eRoy SL 'Horton, President .

B ?'-.j-_.ﬁ"_-_',@ L AR

. C. L. Iord, Seoret;a.r'y

S'o’gf 488 m;z535 »




: Notery Publio Nina:Lee. Bak

on’ Explres:

mission Expires June 8, 1963




: By JAMES L, GALLE S

- assistant.




OFFICE OF THE SECRETARY OF STATE . T

" THIS IS TO CERTIFY, That . STANDARD PRODUCTS, INC.
" whose .Registered Office is | _Wichita, _ Sedqu)i'ck. County, . ) , Kansas, '
filed its Resolution of Dissolution’, as provided by law, in this oﬁibe the 2 l_St' _ day of
pugust A.D.196L.
GIVEN UNDER MY HAND AND SEAL this_—______ 21st.  dgy.
Of —____ Auguat A D. 19.61,
‘Paul R. Shanahan Secretary'of Stat;.
- : o By ' .
' , o . Assistant Secretary of State.
P as-aaaz e-5e-IN  gq.. ' -

Form No. 211 C S


http://19.lL

PAUL T SHANAHAN * SE

I_, TAUL Ti. SHANAN AN, Sccrchr} of Staie of the 5 at :

certify {hat the following :ma hcrcm at‘ladncd JS 3

DARD  PRODLCTS,




tion beld on e

{ution setting forth

.’lppm'lf[_d fnr the purrorn condurrnd said vnfn ‘de
jority of voling stockhioldits of th_c orporation




“opryg o Aici8i03







' CERTIFICATE O Ammm;qmﬂswr INCORPORATION

) Sea!th-y‘dF 'Gft':andard Products. Inc.
. _acorpomhonorgn:njmd andmshngtmduﬁmlawsafthasmwafxnnsu,andwhosereg:steredoiﬁceu_ﬁ_QQrpora‘ :
t:Lon Conpany, "Inc.,” First Natmnal Bank Bulldmg, Topeka,: Shawnee e
EE  {Street and Nuober). R (-rmqu) EEEEE G :
Kansas, doherebycatfythatattbe sm&ual - ofﬂzeBoardafDuecmrsafsmdcmpam-
e (HopulworSpedal) L. T T
o) 19 6; seidboardadoptednrso—

honheldonthL l7th dayn£ _ July
luhonsethngfm'ththefoﬂowmgnmendmanttoﬂ:e.&rhclaofIncozporahunanddeclaredmndv:sabﬂxtytoth ,-..- _

BE IT RESOLVED That the name’ of thJ.s corpora.t:.on be changed TR

fr_Qm andard Products, Inc. to Standard Prec:l.slon, Inc. ST e

'I'hat thereaftﬂ- pu.rsuanttn said molutmn nndm acem'dance with tha by-laws and the laws of the Stata of- o
Kansas, said dxmctor: called a meetmg of stod:holdm for the cunsxderahan of sald amendmant, a.nd thereaﬂzr' T

',pm'suanttosmdnohcen.ndmnccnrdancethhtbestamtesofthesmteofxmsas onﬂw 171'}1 day"of e
July . : ' - la_qsa:dstockholdmmetandeonvenedmdcanmdaedsaid _ :

B pmposed amendment. : .

That at said meeting the stockho]dcrs enhtled to vote dxd vote upon sa:ld amendmenl’, and two judgu duly
appomted for the purpose conduicted said vote deciding upon the qualification of voters and declared that the ma-
jonty of votmg stockholders uf the corpura.han had voted for the pmposed amendmant ca-l:fying fha.t the vots

jwar'e_' '. - All - sharesmfavor oftheproposed eméndme.nt and T
e sy conpBrdemardime L o
- ' i _shares ngunstthenmendment o ﬁ P
S by (Brdumd.-u) R e AT 5
" That sa.\d Amwdmeptwas duly adapted !n accardnnca wzth the pru\dmonsofChapter 17 A.rhcle42, Genern.l .

Staﬁ:tts'%fxnnsas,lMQ‘andmendmentxthaeto R _

EPA173



LASSlstant Secretary ;
yﬁﬂ:e Mﬂl : d:ynF July R
: Hy commls{l.dq Explreo.lung‘g,1955

B A7-4409.8~33.n13n .-




MINUTES OF MEETING
of the
' BOARD OF DIRECTORS
of
1

ELECTRONIC COMMUNICATEONS, INC,

‘Held September 27, 1965 .

A meeting of the Board of Directors of ELECTRONIC COMMUNICATIONS,
INC. was held at the Middéy Club on the 28th'Plbor.of the Fidelity-
Philadelphia Trust Building, Philadelphia, Pennsylvania, on Monday,
séptembef 27, 1965, immediately'foilgwihg lunch, pursuanE to notice
given to all the Di:ectofs-ih'égéordance with the By-Laws of the
Corporation.
‘The following Directors of the Corporation, constituting a quorum,
'were present:
Messrs. W.:R.'Yarnall
C. K. Baxter
§. W. Bishop
. - D. R. Bradley
. Duncan Miller
. W. D. Roosevelt
"'E. P. T. Smith, Jr.
© J. B. Williams
" G, R. Wilson,
_ .Mesérs..d. P. Crawford, Jr. andnH, A. Kroeger were absent. -Mr,

' T..G. B. Ebert, of Ballard, Spahr, Andrews & Ingersoll, was present

by invitdtios.



Mr c L. Lord, Secretary of the cOrporation, was present and
:acted as Secretary of the meeting

Mr. W. R.-Yarnall, Chairman, called the meeting to order.
'The minutes of the meering'of the Board of Directors held on
- August 23, 1985 were unanimously approved. '
Mr. Yarnall reported for the Executive Committee, stating the
Committee had reviewed the results of . operations for the month of

August and projected earnings for ‘the year endlng September 30

1965.' The backlog is at an all tlme hlgh of $41, 500 000 and’

_'proepecte dre encouraglng for an even higher flgure by year_end

A tornado seruck'SPI‘élwarenouse in.Wrchita'on Septembér 3, 1965
but'no.advérse effect'is.expected enﬂthe Cempany's'frnanclei
etetements because the Euilding ana.contenrs are adequately'covered

by insurance.' The Company is. Stlll actlvely pursuing acquisitlon

POSSlbllltieS and 5cott Electronics cOmpany, 1n.0rlando, Florlda,.

-and the R. L. Drake Company, of Miamisburg, Ohio, are receiving

actlve conslderation at this tlme.’

Mr, Bishop delivered his President's Report, including a review

of operationé~for the month of August, 1965, which'indieated.
Net

profits.after taxes.of $3i1835, or .O42¢‘per common share.

income for the eleven months ended in August amounted to $455,880


http://but.no

equivalent to 62¢ per common share. The Company still expects to

equal or'exceed earnings'reported for the fiscal year ended in

The'backlog continues at a high 1eve1 and 1s expected to .

1964.
At the

‘reach another record as of the end of September, 1965.
present time both St Petersburg and Benson are experienc1ng

.schedule slippages because of start up problems involved with -

new.programs; Benson has-had; in addition, the effect of the

strike which wae-eettled in'early AuguSt;' Mri Bishop reviewed.
the charts setting forth comparison of performance against projectio

for all Divisions. He stated that fiecal year 1966 forecaste will

" be upgraded and initial fiscal year 1967 forecasts prepared and-

: reviewed With the Directors at the October meeting. t the same

time new product development programs will also be- reviewed He
concluded his report by saying that management was continuing its
efforts to uncover likely aoquieition candldates, and’ in addition

to the two c0mpanies referred to in the Executive COmmittee report

he hoped other possibilitiee would be avaﬂable for discussion at

the 0ctober meeting.

Mr. Bishop asked the Directors to give consideration to the

appropriations'for capital expenditures for the six month period
beginning October 1, 1965 and ending March 31, 1966, Afte‘r due

COneideration and dlscuEBlOn the Directors unanimously approved



the following apprcpriations for such‘perlqd:

St Petersburg Diviaion.”

'.Manufacturing A $1so ooo
sﬁginegrlng' 85,000
'Adminlstration" ' _. o . _.35,000

| | 'szaq,ooo',
:Benson'Manufacturing ;60,000-
_-Standard_Btécisionilincluding
§10,000 uncommitted from the :
prior six months apprqpriation) 30,000
o $370,000

s

Tﬁe-Presldent a1so asked tﬁé Directors to giue cohsldefatLOn_to

an annual apgrupriation for cﬁaritablé contributlons, and aftét
discusSion ths"D;rectors‘apprsved an appropriation of #5,090 fqr
charitahle'custributibns for the co;soration and {ts divisions

anH subsldiaries'for the fiscal yeaflendlng September 30"-l§66.
'Indlvldual contributions are to be apprstea'at the sols-disttetion

of the President.

.The Chairman announced that the Board of Dlrectors should next
__consider a proposal that 1ts wholly owned subsidiary, Standard
Precxsion, Inc. be completely liquldated and dissolved pursuant

_to the terms of the following Flan of Complete quuldatlon of

Standard Precision, Inc. which was presented to the meetlng:



. "This Plan of Complete Liquidation proposes to
accomplish the complete liquidation of Standard o
- Precision, Inc., a Kansas corporation, through the
distribution by it of all of its assets in complete
cancellation of all of its stock pursuant to

Section 332 of the Internal Revenue COde of 1954

in the -following manner'

: : When this Plan has been adopted by the Board

of Directors of Standard Precision,  Inc. ("Standard”),

it shall be submitted to Electronic Communications, Inc.,
a New. Jersey corporation, ("ECI"), the owner of all of
-the issued and outstanding stock of Standard. :

1.

‘2, "This Plan shall be considered adopted when the

‘Board of Directors of ECI approves the Plan and -
. authorizes the distribution of all of the assets of
Standatd in c0mplete cancellation of all of its stock

3. After adoptlon of this Plan the follow1ng
action shall be taken: ' - .

. (a) Standard ghall cease doing business and
all of its properties, assets. and rights of every '
description real, personal and mixed tangible and
intangible, wherever situateqd shall be transferred and
dlstributed to ECI in complete cancellatlon of all the

stock of Standard, and

o (b) ECI shall assume payment of all
liabilities and performance of all obligations, if any,
of Standard of every deecrlption, whether absolute . =

or contlngent.

' 4. As soon as practicable after  the action
referred to in Section 3 of this Plan has. been taken:

(a) ECI shall surrender to Standard the

'certificates representing all of the igsued and
outstanding stock of Standard and such certificates’
and the shares represented thereby shall be cancelled, and

(b) Standard shall formally be dissolved in
accordance with the General CorporatiOn Code of the.

'State of Kansas "



Thereafter,.uéon motion duly made and seconded, tne'following,
resolutions were unanimously adopted |

- _ RESOLVED that the foregoing Plan of. COmplete
Ligquidation of Standard Prec151on, Inc. and that the

following resolution.

' "RBSOLVED ‘that it is deemed advisable,-
in the Judgment of the Board of Directors,
-and for the benefit of the Corporation, that
the Corporation 'should be dissolved." .

which was adopted by the Board of bifectors of standard

Precision, Inc., on September 27, 1965, are hereby

approved.
. "RESOLVED, that Electronic CommunicatiOns, Inc.,
the owner qof all of the issued and outstanding stock
of Standard Precision, Inc., hereby.authorizes and
approves of the dissolution of Standard Precieion,
Inc. and hereby authorizes the distribution of all
‘of its assets in complete cancellation of all of its .
stock as provided in the foregoing Plan of Complete

Liquidation. :

RESOLVED, that the President and the Secretary
‘are. hereby authorized to execute and file a written
consent 'to the dissolution of Standard Precision,
in the name and on behalf of Electronic Communi- -

as the owner .of all of the issued and
-Inc.

Inc.

cations, Inc.,
ocutstanding stock of Standard Precision,

_ RESOLVED, that‘the President and Secretary .

. are authorized and directed to execute and deliver,
on behalf of thia Corporation and in its name, an

. lnstrument whereby Standard Precision, Inc. transfers
‘and assigns to this Corporation all of Standard -
Precision, Inc.'s agsets in complete ¢ancellation of
all of standard’ Precision, Inc.'s stock, against an
assumption by this Corporation of all of Standard :
Precision, Inc,'s liabilities. _



The Chairman stated that in connection with the liquidation of
Standard PrecisiOn, Inc. it was necessary for the Company to
make satisfactory arrangements with The Eourth National'Bank_

and Trust Company,*Wichita, relative”to the bank accounts and

borrOWings with that financial institution. ' Whereupon, after

..motion duly made and seconded it was unanimously

RESOLVED that the officere of Electronic
Communications, Inc. are hereby authorized to open'

" bank accounts at The Fourth National Bank and Trust
Company, Wichita, Kansas, and that they are further
authorized to execute and deliver .to such Bank
resolutions in such form as the’ Bank may, reasonably

_ require, . with the authorized signatures to continue
"to be the same as those previously authorized by

standard Precision, Inc.

' RESOLVED, that W . R. Yarnall Chairman, S. W.
Bishop, President,. or c L. Lord, Treasurer, are hereby -
authorized to deliver to The Fourth National Bank and

- Trust Company, Wichita, Kansas, a note dated October
1, 1965, in an amount of §75,000.00 with interest at
the rate of 6% per annum until maturity, with payments

to be paid in installments as follows.

' $5,000. OO (Five Thousand Dollars) plus accrued
interest at the rate of 6% per annum payable
quarterly, beginning December- -1, 1965, and

+ $5,000.00 and accrued interest at 6%, on the _
lst day of each succeeding ‘March, June, September. .
and December thereafter, with a final ingtallment
‘of $50,000.00 plus all accrued intereet due and

payable on March 1 1967.

The Chairman announced that the Directors should, in connection .

with the dissolution ‘of Standard Precision, Inc., consider means

- of preserving the standard Prec151on Tiame. An Kansas. After diej



cﬁssion'and 6n motion duly made and seconded, the following
resolution was unanimously adopted: |

* RESOLVED," that the offlcers are authorized and
f_directed to cause to be incorporated in Kansas;
immediately after the dissolution of Standard
Precision, Inc. becomes effective, a new Kansas
corporation to be named Standard Precisgion, Inc.

The next meeting was scheduled for 0ctober 25, 1965. following'

lunch, -at the Midday Club, 28th Floor Fldellty-PhlladelphLa Trust .

Buildlng, Philadelphia, Pennsylvanla, unless otherWLBe agreed

.upon.

. There being no further'basiness_to come before the Board, the
- meeting was, on motion ‘duly made, secondea and carried, adjourned

at 3:15 o'clock p.m.

f‘&’,@/@,

Secretary -



RESOLUTION

" BY
THE. ECI MEGER CORP,
or_N;em_JIe:csevr
December 17, 1971
At a meeting of the Directors of ECI; MERGER CORP.
duly held at the office of said Company, on the 17 day of December 1971

the following resolution was adopted:

ResoLvED, That the President and Secretary of this Corporation be and they are hereby auvthorized and msh-ucted to execute
' the written consent thereof to be sued in the State of Kanses, in the mauner provided in K.S.A. 17-501 and all acts amendatory

thereto.
State of F LORIDA
ss
County of PINELLAS
C. L. Lord - _and T._ F. Peppel

Vice Agsistant
being duly sworn, say that they are/President and/Secretary respectEu]ly of_ ECI MERGER

CORP . ' i . a corporation of the State of _NeW Jersey

and that the foregoing is a ture and correct copy of the resolution adopted by the board of directors of said cor-

/@:Z/?Qm-
/VceP .

7L _/"'1}"1
,Adsiétant Secreiary.

paration on this 17th gy of December  1g71.

17th day December: 10 72

Notary Public.

.SWORN TO AND SuBscCRIBED before me, this

Rotary Public, State of Florida at Large
My Commission Expires SEPT. 11, 3975 -

My commission expires.



Apphcatlon for Authority to Engage in Business in the State of

Kansas as a Foreign Corporation - F — j ? f/ &_

a2 3 . ..aammzriw

TO THE CHARTER BOARD OF THE STATE OF KANSAS:
ECI MERGER CORP. | - ,a corporation,

organized under the laws of the State of New Jersey applies for permission to engage

in business in the State of Kansas, and submlts the following statement, to wit:
FIRST: A certified copy of its Charter or Articles of Incorporation with certification dated within 60 days prior
to presentation of application to Charter Board

SECOND: The location of the principal office or place of business
Home office301 72 St. No., Box 12248, St. Petersburg, Florida 33733

: {Zip Code)
Xansas office. ' : : - :
. (Zip Code)
THIRD: The location of its registered office in Kansas Js_E______________.\__—IRST NAT IONA{LN BiNK) BUILDING
e Nember .
_ SHAWNEE COUNTY, TOFEKA, KANSAS, 66603 ¢/o THE CORPORATION COMPANY, INC, ,
(Street) (City) (County) -

and the resident agent in dmge thereof at such address is_ THE CORPORATTON COMPANY, TNC.

FOURTH: The full nature and character of the business in which said corporation proposes to engage within
_to develop, design, assemble, repair, manufacture,

the State of Kansas i{
sell, store and distribute all kinds of electromic or electro

mechanical products, parts thereof, and supplies, accessories

and .equipmen_t therefore, and all articles and things pertaining

thereto or to the operation thereof or to any branch of- the .

communications industry.




OFFICE OF SECRETARY OF STATE

Received of___ECI MERGER CORP, .

and deposited in the State Treasury fees on this application as follows:

December 29 , 1971 A;Jphcahon fee............... e $25.00
Filing and recording fee............ e ’ $2.50

' TR ERYS 1"“1‘“"
. . . ‘ : 124 J\I" ™ 4
APPROVED by Charter Board . ‘ T

LS__ZEQL_.day of December 1971
KV 'S W"‘\

CVEn Miller -

L eyt o,
Mmﬂﬂ{mﬂm

Carl 0'.Leary (/ State Charter Board,

m 3 s w72}

C o mmmt e i e e e

e vy oL
e s eag v g = e v L o e g g = O

e v e e © St
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FIFTH: As indicated by the Articles of Incorporation, the corporate existence of the applying corpofation will

expire- iu-the stats-of -incorpuratior o the-_is perpetual
SIXTH: The names and post-office addresses of the officers, or trustees, and directors are:-

OFFICERS Name and address:

(see attached schedule)

PRESIDENT_

VICE-PRESIDENT.

SECRETARY_

TREASURER

TRUSTEES OR DIRECTORS

divided

SEVENTH: The amount of authorized capital stock of said corporation is $1000

into. 1000 shares,

The amount of issued capital stock of sdid corporation is_1000

" The amount of said issued capital stock the corporation proposes to invest in Kansas is 94

1



-

1501 72 st, No. St. Petersburg, Fl«c

.Assidtant Vice Kenneth L. Carlson

President Box 12248

sssistant Vice Cameron L. Lusty 1501 72 st., No. St. Pétersburg, Flc

President ' ' " Box 12248

Assistant Vice H. M. May 1501 72 st. WNo. St. Petersburg, Flc

President : - ' Box 12248

Assistant T. F. Peppel 1501 72 Sst. No. St. Petersburg, Flo

Secretary Box 12248

Assistant . James E. Rambo Main & K Streets Dayton, Ohio 45409

Secretary -

Assistant : E. C. Nowak Main & K Streets Dayton, Ohio 45409

Ireasurer '

Director R. S. Laing Main & K Streets Dayton, Ohio 45409

Director John J. Hangen _ Main & K Streets Dayton, Ohio 45409

Jirector D. E. Eckdahl . Main & K Streets Dayton, Ohio 45409

Jirector James E. Rambo Main & K Streets Dayton, Ohio 45409

director P. L. Scott 1501 72 St. No. St. Petersburg, Flol
Box 12248

director ' C. L. Lord 1501 72 St. No. St. Petersburg, Flo
Box 12248 _ ‘

director " Paul G, Hansel 1501 72 St. No. St. Petersburg, F;on

Box 12248


file:///ssistant
file:///ssistant
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e —————

" Predident

Vice President -

Finance, Secre-

tary and Treasurer

Vice President -

- Engineering

Vice President -

Marketing

Vice President -

Manufacturing

- Vice President

Vice President
Controller
Assistant Vice
" President

Assistant Vice
President

Assistant Vice
President

AVLAM LIS
————

Peter L. Scott

C. L. Lord

Paul G. Hansel
Morton S. Klein
T. W. Easton
R. G, Walker

John J. Hangen

Clyde Stoddard

Budd M. Cobb

Frank J. Ocnaschek

Kenneth H, Prall
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Box 12248

1501 72 Sst. No.
Box 12248

1501 72 St. No.

Box 12248
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Box 12248
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Box 12248
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Box 12248
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EIGHTH: A detailed statement of the assets and. liabilities of the applicant corporation as of 11/30/71

NOTE: Siatement must be dated within 80 days of date of application.

RESDURCES DOLLARS cra. LIABILITIES DOLLARS ETs.
BILLS RECEIVABLE - CAPITAL PAID UP 1000
REAL ESTATE '316 1 962 6 SureLUS 80 0;62 7
PERSONAL PROPERTY 301 %9 79 UINDIVIDED PROFITS 9\2 6 Z 083
STOCKS, BONDS AND OTHER SECURITIES = %fﬂﬂﬂ ?09000
MERCHANDISE 1 1/4 7 5} 20 ACCOUNTS PAYASLE 1‘9 3 24 60
CASH ON HAND 1 éLS 00 BONDED INDEBTEDNESS 135900 0
DME FROM BANKS .12 9/5 32 ENGCUMBRANGE ON REAL ESTATE OR PLANT,
ACCOUNTS RECEIVABLE 47145/4 75 Accfued liability %9 89102 6
JUDGMENTS Due parent corp. 15 ;9 22
Prepaid expenses 159159
Investment in and re-~ i
ceivable from subsi- 2961827
Hiary S
{
Tora, 125515118 ToTAL, 25515)118
r L4 7 r
STATE OF. FLORIDA . .
PINELLAS County §8-
C. T... TorA



_CERTIFICATE OF INCORPORATION

. or
ECI MERGER CORP.

THE UNDERSIGNED, of the age. of twenty-cne years
~or over, in order to form a corpbration pursuant to the
provisions of Title 1dA, Corporations; Geéneral, of the .

New Jersey Statutes, héreby executes the following Certi-

-

ficate of Incorporation:
FIRST: The name of the Corporation is ECI

MERGER CORP.

SECOND: The purpose of the Cprporation is to
~engage in any activity within the lawfﬁl_buaihass purposés
for which corpo:afions may be organized under the New

Jersey Business Corporation Act.

THIRD: The Corporation is avthérized to issue
one thousand (1,000) shares of Cofmon Stoék of the par
value of §1.00 per share. '

FOURTH: The address of the initial registered
office of tho Corporation is 15 Exchange Place., Jersey -
City, New Jersey 07302, and the name of tfe-écrporatién's
initial registered agent at that office is The Corporatxon

Trust Compaﬁf.
FIFTH: The number of directérs constituting

the initial board of directors shall be seven} and the

of



names and addrasgses of the directors 5re as follows:
.Names C Addresses

-R. 8. Laing : .Maln & X Streets
' payton, Ohis 45409

J. Hangen Main & K 8Stfeets
-Daytcn, Ohic 45409

Eckdahl : Maint & K Streets
Daytoﬁ, Chio .= 45409

Rambo _ Maln & K Streets
: -Dayton, Ohio . 45409

Scott . 1501 72 Street No,

Box 12248 o
8t. Petersbuig, Florida = 33733

1501 72 Street Nb.

. Bok: 12248
Sty Patersburg, Florida 33733

1561722 Skreet No,
Box 12248 :
. St Pétersburg, Florida 33733
SIXTH: The name and address of: the incorporator’ -
the Corporation is as followS‘

Alfred J. Ross 53 wWall Street
New York, New York 10005

IN WITNESS WHEREOF, the undersigned has signed

this certificate of Incorporation this 2hd'day of December,.

1871,
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CERTIFICATE OF MERGER = -~

OoF

ELECTRONIC COMMUNICATIONS, INC:

INTO.

ECI MERGER CORP.

To: The Secrétary of State

State of New Jersey

Pursuant to the provisions:of Section IAA:IOQl and

Section 14A:1b—4; Cbrporaﬁions,.Geﬁeral,'of the New Jersey

Statutes, the undersigned corporations hereby exectite the

following Certificate of Hergei."

"ARTICLE ONE

‘Electronic Communications, Ind:; a corpdfation organ=

ized and existing dndér the laws of the State of New Jerséy,

shall be merged into ECI Merxyer Corp., a éd:poration

organized and'exisEing under the laws of the State of New

Jersay, which is hereinafter designated as ‘the surviving

.corporation.

' The address of ECI Merger Corp.'s registered.office -

is 15 Exchange Place, Jersey City, Mew Jersey 07302 and

the name of its registeréd agent at such address is Thé

Corporation Trust Company.

mhe total authorized cépitai_stock of ECI Merger Corp.

shall be 1,000 shares of Common Stock, par value $1.00 per

share.



: 008 7| 649
2

-
s,

ARTICLE TWO.

The Plan of Meréer,_attaéhéd'heretpvaé_txhibit A;
'Was'égproved.b} the shareholders'of.ElecﬁrQnic'Communica—
'tipqﬁ; Inc. at a special meeting éﬁ'sharehélders_apd by
the shareholders of ECI Merger Cofph by & wriﬁ#eﬁ cdpéént
in iieu of speciél meeting.of sﬁa:ehQide;s'pﬁr;ﬁapﬁ to
Subsection 14A: 5—6(1) of thE'NEW'JérSéQ Eusiﬁeés Corpora-
tion Act, thch'wri£ten'60nsent représents all 6f the
issued .and outstanding shares of ECI Merger Cokp., in.
each case in ﬁhe mAnner presdribed_by fhé Naw_Jefsey Busi=
ness Corporation Act.

ARTICLE THREE

As to each corporation whosé sharehdldérb ars entitled

to vote, the number of shates outstanding ares

' : S Shares
Name of Corporation _Outstanding
Electronic Communications; Inc. 393,841
" ECI Merger Corp. L . 1,000

ARTICLE FOUR .

:Aé to'each.corporation whoée-shareholaers are entitled
to vote, the numbe; of shares voted for ahd Egainst the
. plan, iﬁ the case of El¢ctrqnic Comrunicatigns, Ine, at a
special miering of shagchoidcrg and in the caéé of ECi Merger:

Cerp. by a written consent in lieu of spocial meetiny of

';7.




shareholders, are, reéspectively:

Tbtgi Shaﬁgs,' Total §hates
Voted For | Voted Aqalhst’

_Name of Corporation

§98,010 -+ 'NHone

Electronic Communications, Inc.
1,000 None

ECI Merger Corp.

IN WITNESS WHEREOF each of thé undersigned corpora~

tions has caused this Cértificata of Metger to be' exeguted
in'its néﬁg by a Vice Prasldent as of the 29th day of

December, 1971.
ELECTRONIC COMMUNICATIONS, IHC.

By Qﬁ /%/)Wu._. L
V//T /ﬁngén "*. y Vige Pres;dent

ECT Mﬁnéan_coar,:

' rd L R
By 4;2 4/ ;Z/Ctdiéhﬂbt, .
President

Z/Yp}éngen - {r Vice

~




'are Electronic Communications, Inc.

1;'PLAN'OF MﬁRéER";
| or - |
- o ELF‘CTRONIC COMMUNICATIONS ' c,-.-:‘_'-l
:f" ;.i f;'-":. “-..; INTO : Lo
- EC'I: _ME_RGE_R coRe.

'FIRST. ' The" names of the constltuent corporatlons o
and "ECI Merger: Corp. )

ECI Merger Corp. shall be the surviving corporatlon..

. SECOND Electronlc Communlcatlons, Inc. shall
be merged into ECI Merger Corp., such merger to be effee—:-,_
tive upon the filing of & Certlflcate of Merger in the T

' -_offlce of the Secretary Df State of New Jersey .Qj

THIRD The Certlflcate of Incorporatlon of the':

: surv1vrng corporatlon shall be. the Certificate of Incorpora—ﬁ
“tion-of ECI Merger ‘Corp., except that Article FIRST" thereof

shall be hereby amended as of the effectlve date of the

' merger to state ln its entlrety as follows

o "FIRST ‘The name of the corporatlon ls:'.”'
ELECTRONIC COMMUNICATIONS, INC e oo

FOURTH- (a) The manner’ and ba51s of convertlng

'"~the shares of each constituent corporatlon into ‘the shares -

© " "of the.surviving corporatlon,
’-.tlon to be paid or delivered in eXChange for shares of the .

‘constltuent corporatlons, lS as follows

or cash or other con51dera-

Upon the effectlve date of the merger

(l) Each 1ssued and outstandlng share of
_ Electronlc Communlcatlons, Inc. Common & =~
... 'Stock held of record by any holder
' thereof other than The National Cash
‘Register Company shall forthwrth be -
-cancelled and in. lleu thereof the holder
.zm: of “Such Common::StoéX. shallj: subject to "
_the pr0V151ons of subparagraph (b) l;ﬂ'af.;-

D vl ann 1TNHO



e below, be entltled to recelve cash at
'“f“—————4#m>rate_o£_$25 00 per share for each
.. .such share held, except to ‘the extent
“any such holder may perfect Hig rlghts ﬂ
‘o as a dlssentlng shareholder under. Chapter-
11 of Title 14a, Corporatlons, General :
of the New Jersey Statutes ST

(Z)Q_Each 1ssued and outstandlnq share of
" Electronic Communlcatlons, Inc. Common
. Stock held of record by The National -
- Cash- Reglster Company shall forthw1th
- be cancelled and no shares lssued or.
" _cash pald in, lleu thereof and :

(3) The 1ssued and outstandlng shares of ECI_
. Merger Corp. Common Stock (all of which- .
. -shares are held of record by The National )
- Cash Register: Company and whlch consist 'y-.'
. of one thousand’ (1,000) shares of Common .« . ..
.. Stock, par value $1.00 per ‘'share) shall, ,g.v
~ be the. issued and outstandlng shares of '

' the surv1v1ng corporatlon

(b) From and. after the effectlve date_;'

of the merger, the holders of certificates of Electronlc -
Communlcatlons, "Inc. Common Stock’ shall cease to have any-
rights with .respect to.such stock, except to the extent .
any such holder may ' perfect his rights as a dissenting,
shareholder under Chapter- 11 of ‘Title l4A, Corporatlons, 3
-of the New Jersey Statutes. After the. effecnlveai_
date of. the merger, -each holder of record, othér than The -
'National Cash Register Company, -of an outstanding certlfl-'c
cate or certlflcates theretofore representlng shares of . )
) Electronic" Communlcatlons, Inc.
e tltled except as aforesald upon surrender of the same’
. to the surv1v1ng corporatlon duly endorsed as- the. surv1v1ng
’ corporatlon may require, to receive: 1n exchange therefor a
" check .in an amount equal to the- number of. shares thereto- "
fore represented by such certlflcate or’ certlflcates R

: dmultlplled by $26 OO.. e

' General,

_,“'Dated as of December 6,\1971 i~5*f7j'q-""*"

Ravthann 110
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A B b States Post Offlcer

. STATE OF"NEW.JERSEY.oj-3j"f)_ B R

fﬁ¥COUNTY oF HUDSON g"_ |
PATRICK AGOSTINO, belng duly sworn, deposes and B

..;h 'says-'l | S ,‘ h .t.li.. . . |
| That he is Assrstant Secretary of REGISTRAR AND fth.

TRANSFER COMPANY,_Transfer Agent for ELECTRONIC '

jCOMMUNICATIONS, INC

That on the 8th day of December 1971,'a£.fiYek-:.ia..

. e clock P M. (Eastern Standard Trme),'to the
?f7; -5'r.1'-stockholders of record as. of the close of bu31ness.;¢'w

dDecember 7, 1971 he caused to be malled at the Unlted

Washrngton and Montgomery Streets,‘ff;i'

: 'rJersey Clty, New " Jersey the followrng Xhlblt “A“i““rl
) ' Letter to shareholder, Plan of Merger and Notrce of ;
r i ' L special Meetlng comblned - PR
B ';ﬁ R ;; ;- The above exhlblts were enclosed 1n sealed

'postpald Flrst c1ass Mall Envelopes addressed to all

the holders as shown by the records malntalned by f?ff.tﬂ”-"

r Agent

Cmtliald Aoy e

'REGISTRAR AND TRANSFER COMPANY as. Transfe

/z;,:r

i X WIN

T;.g-'_d o "Sworn to before me thls-d-l' o
S P 33‘_l4th day of December 1971 S

- .

T S -

s T TR T T
kS b ~
N -

. ':‘-(_-..‘_,-_(.\'1 p(-:r G

Darrilanan 17171




- ELECTRONIC C'O':MM_'UNiCAi_"I,ONS‘_,'. : :mc‘;** 2

‘ SPECIAL MEETH\IG OF SHA_REHOLDERS
DECEMBER 29 1971 BT

S : OATH OF JUDGES .

STATE OF omo
COUNTY OF MON’I‘GOMERY s 2
| The unders 1gned duly appomted Judges at the Specxal meetmg of SR

shareholders of Electromc Commumcatlons Inc held December 29 ST G

1971 be ing severally and d_uly‘s_worn,' do solemn-ly swear .that ,W.e_,wtll_ 2L

| fair'ly'aﬁd“impmiauy perfornl our duties -aé- ;Iudgés"and ‘w-in faithtully
o and dLngently ca_nvass the meetl_ng, decxde upon the quah.flcatlons of the_,_

’ voters conduct the vothg at the meetmg and honestly and truthfully

) report and certhy the results of the vot:.ng

Sworn to and subscrLbedA g
before me this 29th day SIS R
“of December 1971 S s SR

L

E% .. . T AT N
- Pron e .,-rsr. A . el 0L

Ttk 7 »-.ﬂx_?. W T —-._ o SRl L TR,




'"E'LE'é-TRcm'c cmmmms,;mg,: BRI

o '_ SPECIAL MEETING OF SHABEHOLDERS AR
DECEM_'BER 29, 1071 SRR

| RE"P"ORT: ~o}é -';TUD'GES, oN __EXISTENCE_ OF QU'ORr_JM,'- L

The undersxgned duly appomted Judges for the specxal meetmg of

shareholders of Electromc Commu_mcattons Inc held December 29 1971

o "hereby report that LT RS
.' . 1.'. | 899 841 shares of Common Stock $1 00 per share of
"Electromc Communlcattons Inc Were outstandxng on December 7 1971

g .

'the record date and are entLtled to vote at the meetmg

{', Y 2. 898 010 such shares are present Ln person and/or are repre—

ented by proxy at the meetmg

" 3,' A quoru.m lS present at the meetmg 8

Sworn to and Subscr Lbed
before me this 29th da5r
' of December 1971 :

. _N 7.__ .

W!LLIAM H TAUJAGE Attorney At sz T

Notary Public - State .o! Ohip.” 7. .=+ - 'F
My cummlssmn has no :xplrallon da ;
: Sechon 147 03 R. C i




PR OXY

AR KNOW AI L MEN BY THZESE PRESENTS that the undermg‘ned,
- a holder of eight hundred nmety eight thousand and ten (898, 010) shares’
... of the’ common stock, $1.00 par value, of ELECTRONIC COMMUNIC'A—
" TIONS, INC., a New Jersey corporatlon does hereby constltute and
appoint R. S. Laing, J.J. Hangen and J.E. Rambo or any of them,
its true and lawful attorneys mfact - with full power of substttutlon.,
. for it and in its name, place and stead to vote the' shares of said stock :
.'standlng in its name ds its proxies at the Spec1.a1 meetmg of the share-
-holders of the said corporatlon to be held at the offices of The National -
- Cash Reglster Company, Main and K Streets, Dayton, Oth on Decem—
- ber 29, 1971, at 10:00 o ‘clock A. ‘M., Eastern Standard Time, or on - - .-
' such- other day as the meeting may thereafter be- held by ad;ournment
- .or otherwise,. accordmg to the number of Votes Wthh the undersxgned :
would be’ ent1t1ed to. cast at such meetmg, hereby granting the said -. .
'attorneys full power and authority to act for it and in it§ pame at the
- . said meeting, ‘in voting sald shares in favor' of the approval and’ adop~
..o tion of the Plan of Merger annexed to the Notice of such’ meetmg as .-
Y '.:'-.fully as the u.nder51gned could do_if personally present hereby .
L AT expressly ratﬁymg and conflrn:u_ng all that 1ts Sald attorneys may e
- do mlts name, place and stead S R L

o | lN WITNESS WI-IEREOF The Natlonal Cash Reglster Company
has caused this proxy | to be 51g'ned in its corporate na._rne by 1ts e

' _-._.‘.'Chalrman th1s 27T day of December 1971 R

"'_THE NA TIONAL CASH REGISTER COMPANI

//ﬂ LT J [&c.._g_,

. Chalrman




'EI?EC TRONIC ',coMMﬁﬁchiﬁr_oN's}] | INC S

SPECLAL M:EETING OF SHAREHOLDERS S
DECEMBER 29, 1971 EE IR

- g -' The underSLgned as attorney and proxy, hereby votes the number f

._ - -of.shares of Common Stock $1 OO pa.r value . of Electromc Co.mmunlcatLEns,.

o I_nc set forth below 1_n favon of’ the approval and adoptLon of the Plan of
5 Merger of Electromc Commumcetlons I_nc and ECI Merger Corp o

j'copy of Wh!.ch Pla.n accOmpa_med the No’cx.ce of the meethg

Nu.mber of shares. o-f". AT T
O Common Stock yoted "' 898,010 .. -




'-'_':‘tlons Inc and ECI Merger Corp

, R Sworn to and Subscrlbed "
o before me ﬂ'll.S 29th day
RN of Decemb'er 1971 '

| 'ELECTB ONICCOMMUNICATIONS INC I R

- SPECIAL MEETING oF SHAREHOLDERS |
DECEMBER 28, 1971 . C

REPORT OF JUDGES .. /. =

The underSLgned duly a.ppomted Judges of the SpE‘Cla.l meetmg of

B shareholders of Electromc Commumcatlons Inc held December 29 1971

hereby certhy that the numbers of shares of Common Stock $1 OO per

share, of Electronlc Commu.mcatlons Inc voted in favor of and agamst

x the approval and adoptlon of the Plan of Merger of Electromc Communlca- o

‘a copy of Whlch Plan accompamed ’che B Co

Notlce of the meetmg, were respectlvely, as follows R

“TOTAL SHARES . .~ .. = ' .TOTAL SHARES: - . *
VOTED IN FAVOR el VOTED AGAINST « o ol
o CNeme i

898 010

wn_um H. TALMAGE,'” namey A uw"
Nolary Public™ - -+ 'State of Ohio .
' _'My't_;o.rr;gn_zssz'on has no’ :xplmﬁqs__dé

Dactbaonn 114



ELECTRONIC COMMUNICATIONS INC

ertten Consent in Lleu of Spec1al _
' Meeting of the Board of Directors | e

: Theunders1gned, beingl-allof: the direc'to‘rs_:of‘.]l:'}'lec:tron.tc__‘ Commumcatlor
o Inc,aNeWJersey -co.rporat.ion,'.lacting. t’vith'out a'. meetmg pursua.nt to.‘ée ctior
o . 14 A: 6 7(2).of the Nev:l Jersey Busmess Corporatlon haw, as amended | do .' |
he-reby consent to the tollowmg actlon | - T
Adoptlon ot the followmg preamﬂles and resolutlon
o | WHEREAS smce 1963 the Compa.ny has mamtamed a Reflrement Income
o Plan for Sa.larled Employees and has admanlstered the same under an Agree-

bl

' ment of Trust between the Company a.nd Chen:ucal Bank New York Trust

S Compa.ny dated ApI‘ll 5 1963 and

D WHEREAS effectlve on or abOut December 29 | 1.971.. the Company Wl_ll
| '.'..-be merged w1th ECI Merger Corp , and a_u of the assets a_nd employees of the
| I,Company w:.ll be tra_nsferred to ECI Merger Corp P Whlch W111 change 1ts nar.c.
."'to Electromc Comm-unlcatlons,. Inc a_nd contlnue the bdsmess W1thout mter— 1
: -'l-'ruptlon thereafte r: e:rcept fbr the contemplated transfer of.the’ Stel.ndar.d Pr-ec1s-
D1v131on of the Company to The Nat1ona1 Cash Regster.Company,“and S

WHER.EAS It 1s deemed to be in the best mterest of the employees of the '

"Company, the successor corporatlon and The Nat1onal Cash Reglster Compa.n _'

L '-."that the sa1d Pla.n be contlnued Wlthout mterruptlon notw1thstandmg the merge:

o a.nd to that end J.t 1s deemed adwsable to make certam amendments to the ‘;;'




_ NOW THEREFORE BE IT RESOLVED THAT

B (l), Artlcle I Paragraph (l) of the Plan 1s a.mended to read as follov
L ”'Company shal_l mean, mdlﬂdual_ly, Electromc Com-'
'Inunlcatlons, Inc and any subSJ.dlary or affiliated company -

- "which elects to adopt the Plan with the consent of Electronic.
Commumcatlons, Inc. and shall include any company which .

succeeds to all or any portlon of a company by reason of merger, )

‘consolidation, sale, transfer or assignment of all or any part of
the company s property or. by reason of change in owa ership of
-the company, prov1ded that such successor company shall adopt B

L the Plan." . -
. --(2_). ' The Plan 1s amended by addmg the followmg new Artlcle at the en
ST o tllereof ) _ | R L

“Artlcle VII -~ Wlthdrawal of a Company

SCENETIN I at any t1me any Company mcluded in thJ.s Plan shall
o cease 1o participate in the Plan for any reason ’r.he Boa.rd of
S -Dlrectors shall provide for the Wlthdrawal or segregatlon of that
: -"_Company s pro ‘rata share of the Fund The amount of such pro
rata share shall ‘be determmed as-of the effective ‘date of such.
: W1thdrawal on the baSlS of the value of the accrued beneflt credlts
- of the part1c1pants reh red participants and beneflclarles of that _
" Company, adjusted for any years in which contributions were- - -
‘reduced or _suspended by that Company. . "Such detern:unatlon shal_l
: '."be made by the Comm.lttee on the recommendatlon of” an. actuary N
_ _ ) ' selected by it,” The Trustee shall select the assets of the Trust
o r:'-.-'._ ST to be, W1thdrawn or segregated in the amount of that Company s
-0 .prorata share so determined, and its valuation of sa.ld assets IR
*.for that purpose shaJ_l be concluswe T s

g If the Wlthdrawal of such Company from thls Plan has .
e the - effect of a termmatlon of the Plan so far as that Company and -
- its employees are’ concerned then the rlghts of that Company s .;‘-;:_' _' -

part1c1pants retlred part1c1pants, and benef1c1ar1es .shall be '
: governed by the prov1s1ons of paragraph 3 of Artlcle V. hereof

IR 3. If the Compa.ny Wthh ceases to pa_rt1c1pate'm the Plan BRI

- 7" and which withdraws its pro rata share of theé assets from'the - b
_ _Fund contmues the. Plan or adopts a substantlal_ly smn_lar plan for:
=i SR S “the be‘neﬁt of 1ts employees, the w1thdrawal fmm thlS Plan by that R
o e T -_.Company shall not be regarded as'd termmatlon of. the Plan £0 far
'----as that Company and 1ts, employees are coricerned, the’ -prov:Lsmns

Dacthann 118



"of paragraph 3 of Article V shall be deemed inapplicable; .-

.-and the rights of that Company's participants, retired par-" = . :

' -t1c1pa.nts and beneflczanes shall be governed in accordance © - -
with the prov1s1ons of the Plan so contmued or substantlally .
sumlar plan so adopted, by that Company for their beneflt s KR
1fno W1thdrawal from this Pla.n had taken p1ace ! T

'(3) The sald Trust Agreement be, and lt hereby 1s, amended by add:.

15 8 i the followmg new Sectlon at the end thereof
'WITHDRAWAL OF A COMPANY

SRS 10 11t at any t:.me any Company mcluded m the Plan T
shall cease tb participate in the Plan for any. reason, _the
: _Trustee shall withdraw or segregate assets of the Fund in an”
© . amownt determiined by the Commlttee as sPec1f1ed in the Plan,
"and the Trustee shall deliver such assets, or'the proceeds of
. a sale thereof to such person or persons, mclud:.ng the Com—-
' .'.‘mlttee as the Board of Directors shall direct. ' The Trustee .
shall select the assets so to be’ w1thdrawn or segregated and

L 1ts valua.tlon of them for that purpose shall be concluswe

N '64) ’I‘he offlcers of the Company be, and they hereby are, authonzed
a.nd mstructed to notlfy Chemlcal Ban.k New York 'I‘rust Company, as -Truste
. under the 1963 Trust Agreement of the changes J.D. the Plan and Trust and to

execute such' documents and ta_.k,e suc_h_.other.actlon' as mayvbe necessary or_

,_eonveni.entto Je’ffe‘_ctu‘ate"theffore_'gOing "reso_lutiions;-"‘_:-_.-'_. T

" Dated tbis 28th day of December, 1971 . .\ .-

€ -

P X5 Scott
E’f ,-\/,y@/

C L‘. Lord
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Apphcatmn for Authonty to Engage in Busmess in the State of

" Kansas as a Foreign Corporatlon : F — j }4 f/ &

TO THE CHARTER BOARD OF THE STATE OF KANSAS:
ECI MERGER CORP. . R B | ,;corpomﬁon,

organized under the Jaws of the State of _NSW Jersey apphes for penmssmn to engage
in busmess in ‘the State of Kansas, and- submits the followmg statement, to wit:

FIRST: A certiﬁéd'copy of its Charter or Artidles of Incorporation with certiﬁwﬁoﬁ dated within 60 dajrs prior
to presentation of app]ic.;ation-to -Charter Board .

'SECOND: The location of the principal office or piace of business
Home office1501 72 St. No., Box 12248, St. Petersburg, Florida 33733

_ . (Zip Code)
Kansas office_.____ - , ' ' : . .
. . S (Zip Code)
. THIRD: The location of its registered office in Kansas is__ FIRST. NAE[_'IONA(LNBI-\;NKB BU]Z_[D]I‘IG
. ' umbexr
SHAW'N:EE COUNTY, TOFEKA, KANSAS, 66603 ¢/o THE CORPORATION COMPANY o INC,. s
(Street) (City) - (County) -

and the resident agent in cha:ge thereof at such address is_ THE _CORPORATTON coMPANY ~—INC.,

w27 2 ....aammutns

FOUR'I'H The full nature and character of the busmess in whmh said corporation proposes to engage Wﬁh—m
 the State of Kazsas jo_._tO develop, design, assemble, repair, manufacture. '

' ..saell, store and- distribute all kinds of alectronic or electro

mechanical products, parts thereof, and supplies, acceasories
and equipment therefore, and all articles and things pertaining

thereto or to the oPeration thereof or to any ‘branch of the

: LN
i

communications ‘.indﬁstrx.'




OFFICE OF SECRETARY OF STATE

‘Received of__ECI MERGER conp..

1

and deposited in the State Treasury fees on this apphcahon as fol]ows

December 29 , 1971 Applxcahon fee. e ............ : $25.00
. Fih'ng and record:'ng fee.......... PERERRY L ' $2.50

Capltalizauonfee................... ..... I | 10.00
(’"’: g éé 3 f £’
!r’) -‘mﬂ,ﬁv‘«,)

Elwi M, Shanshan . _Secfetary of State.

Assistanf Secretary of State.

Lol d

APPROVED by Charter Board

xS__zm_:iay of December 19 _'Zi

AR I L
CMA?‘J il Fale Tt i,

Carl OtLeary (/ State Charter Board.
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JOINT PLAN OF MERGER

AGREEMENT OF MERGER
BETWEEN "'a"-
. E SYSTEMS INC
. . "AND - & LT
ELECTRONIC COMMUNICATIONS, INC.;-;;};;j. ol
CE- SYSTEMS ING.~]..*¢”

S 1lj¢ SURVIVING CORPORATION e

L WHEREAS E—Systems, Inc., herelnafter called E Systems »
"”or the Surv1v1ng Corporatlon,.ls a Delaware corporatlon w1th RO

Its pr11c1pal place of buSIness at Dallas, Texas, apd SR

WHEREAS Electronlc Commun1cat10ﬁs, Inc., herelnafter '1;&:.:;-

o called ECI ,Is a New Jersey corporatlon w1th Its orlnc1pal fl?ffﬂ

' place of bUSlneSS at St Petersburg, FlorIda,'and

'-.f'--“--“’WﬁEREAS the aggregate number of shares that ECI Is,.}'

-7authorIzed to Issue ls l 000 common shares at a par value
' Fﬂof $1 00 each, all of whlch shares are outstandlng and are ‘g:f“;“:~
'owned legally and benef1c1ally by E Systems, and i ST

S WHEREAS . E- Systems owns 100% of ECI outstandlng shares L
and deSIres to quuIdate ECI and to merge ECI lnto E- Systems;5f~yf':

"‘fpursuant to the applIcable statutes of Delaware and New Jersey, o

and to comblne the f';{f”;;ti"

"to cancel all outstandlng shares of ECI

“propertles, bu51nesses, assets,land llabllltles of both com- ool

'panles Into one surVIVIng corporatlon whlch shall be E Systems, -

: ...-..—.n—n-

'-wmﬁﬂr-vggInc-, and*“ f' _;= L T
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fe'Code §§332 and 334(b)(2) so that taxable galn or loss 1s not

:‘recognlzed on thls transact1on of llquldatlon and merger, and RS

so that the property dlstrlbuted 1n complete lquldatlon of

::ifiECI w1ll be recelved by E- Systems at a ba51s equal to the

'adjusted ba51s of all outstandlng ECI shares purchased 1n the1r _

:“entlrety by Systems for $19 mllllon.._: Qf
‘ K NOW THEREFORE, 1n consrderatlon of the premlses and the ;':5_
' mutual agreements hereln contalned the partles hereto 1n o

' accordance with the applrcable prOV151ons of the laws of the o

States of Delaware and New Jersey do hereby agree as follows-"p-_;.

o aflt .Merger.. ECI shall be merged w1th and 1nto E Systems,_f”
;hand E~ Systems does hereby merge ECI w1th and 1nto 1tself Qn f-:f
:.and after the effectlve date of thls contemplated merger._"
. _ ':{ai E- Systems shall be the Surv1v1ng Corporatlon,;
:and shall contlnue to ex1st as a domestlc corporatlon under

;Tthe laws of Delaware, w1th all of the r1ghts and obllgatlons

of such surv1v1ng domestlc corporatlon as are prov1ded by

: Delaware Corporatlon Law.

(b) ECI, as the corporatlon to be llquldated and

_ merged
.?trlbuted to E Systems as the Surv1v1ng Corporatlon.

Artlcles of Incorporatlon,-Bylaws.'

: _fji;[-
.. Incorporatlon_pf E Systemsr as amended and th. ylagssgjﬁwhrvuﬂ_

. | Raytheon 124_ >

shall cease to ex1st,'and 1ts property shall be dls— Co

The Artlcles of f;fﬁ .


http://will.be
http://shall.be

Bylaws of the Surv1v1ng Corporatlon.i‘lf ,[—_.fa

'J;S. Dlrectors. The Dlrectors of E Systems shall be the i

Dlrectors of the Surv1v1ng Corporatlon untll thelr successors;

are duly elected and quallfled under the Bylaws of the Surv1v1ng_-':\

Corporatlon.;;ﬁ

“?{;4;' Shares of Surv1vor.

of E Systems or 1n the number or constltuent terms of any securle

tles of E Systems shall be effected by the merger.5~“

-Ha<rig}f5; Cancellatlon of ECI Shares. All authorlzed and out—

u.' standlng common shares of ECI, such shares belng owned 1n thelr
'entlrety by E Systems,,and all r1ghts 1n respect thereof, shall
be canceled forthw1th on the effectlve date of the merger, and

the certlflcates representlng such shares shall be surrendered

-

5f3and canceled | ;f J**-_,_k}::-
Indebtedness of NCR Corporatlon to ECI.:

It 1s hereby

L 6.;
. agreed that the amount of $1 mllllon cwed by NCR Corporatlon,

“g Dayton, Ohlo,
of ECI to E Systems,.to be an 1ndebtedness owed by E Systems

to ECI and that such 1ndebtedness shall surv1ve the llqulda—

tlon and merger contemplated by thls Agreementf

":7;' Authorlzatlon._

shall, and are hereby authorlzed and dlrected to, perform all

b

g - _-:

such further acts and execute and de

~\‘- ™

E Systems shall contlnue as the Artlcles of Incorporatlon and 'ﬂig;

No change 1n the capltal accounts;lf‘

to ECI was deemed as of the c1051ng of the sale_';l'

The proper offlcers of each corporatlon”qf.

%lver t° the Proper authcr1~—4~,3é
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nder ﬁﬁ@@f}ft

uments necessary or proper to re

an and Agreement,?ffy“ﬁ-

Tl’tles for f111ng all doc
e merger contemplated by thlS Pl

?ﬁyeffectlve th
er offlcers of ESY shall,yzf

._d_ Quallflcatlon. The prop

,:;.fand are hereby authorlzed and dlrected to, perfotm all SUCh

'i.further acts and execute and dellver to the proper authorl—'i-

“%iﬁf}tles for flllng all documents necessary or proper to duly
_:t:quallfy E- Systems to~do bu31ness in. those jurlsdlctlons where
| ECI would have had to have been S0 quallfled. : _-.. |
T becomes effectlve,

'7;9 Effect of Merger. When the merge

"Tﬂall the rlghts, pr1v1leges, powers, and franchlses and all pro—_, .
3f”perty and assets of every klnd and descrlptlon of ECI shall be,{_f
"f“vested 1n and held and enjoyed by . tbe Survrvrng Corporatlon, '

'm.ifw1thout further act or deed and all the estates and 1nterests'ﬂ-

"hdof every klnd of ECI,'lncludlng all debts due to elt
s effectually the property.fl'iy

nd the tltle

her of

hem on whatever account, shall be a

“T'of the Surv1v1ng Corporatlon as they were of ECI,.

L to any real estate vested by deed or otherwrse 1n ECI shall
n any way 1mpa1red by reason of thlS merger,:fﬂ'”

"r~not revert or be 1
l llens upon any property of-i

ﬂand all rlghts of credltors and al

i:;éHECI shall be preserved unlmpalred,_and all debts, llabllltles(f;ﬂj
-li.and dutles of ECI shall thenceforth attach to the Surv1v1ng B
:”}fCorporatlon and may be enforced agalnst rt to the same extent%:f
'Tas 1f such debts; 11ab111t1es,'and dutres had been 1ncurred .

'f!or contracted by 1t..~'3 ff':._ '[-'-';1-3, ST
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5 respectlve fflcers, as

;u of dlrectors,~on thls lst day of September, 1976

T E_SYSTEMS, INc.-_g;j.;{j{”Lf?iﬁffih’-i:

~Ja eg-w._erwiey,_Secrete;.f ~;5.i'

“';ELECTR¢NICQCOMMdNICATIONs,TiNé;, SR
o Y AT AR
Attest.:___f'- f;5.f; . ;,f{: Vlrgll B Pettlgrew, Vldé Pre51dent

:j ,?atSV 3 Mﬂrtln, Asst.. 'Seg:eﬁétY-Te*

:.| Wt e
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Applncahon for Authonty to Engage in Business in the State of

Kansas as a Foreign Corporation F _. 9 5/ éZ

e 3 ...-namﬂﬁkﬂ;')

TO THE CHARTER BOARD OF THE STATE OF KANSAS:

ECI MERGER CORP. . | ' 2 corporation,

organized under the laws of the State of New Jersey Apphes for penmssmn to engage
in busmess in the State of Kansas, and-submits the following statement, to wit:

FIRST: A certiﬁed'copy of its Charter or Articles of Incorporation with certification dated within 60 days prior
to presentation of application to Charter Board

‘SECOND: The location of the principal office or place of business
Home office1 501 72 - St. No., Box 12248, St. Petersburg, Florida 33733

_ (Zip Code)
Kansas office__ : ' : : ‘
. : (Zip Code)
. THIRD: The location of its reglstered office in Kansas is__ FIRST NAIIONA‘LN BPLNK) BUILDING,
. . umber C.
SHAWNEE COUNTY, TOPEKA, KANSAS, 66603 ¢/o THE CORPORATION COMPANY. INC,. s
(Street) {City) - (County) -

and the resident agent in charge thereof at such address xs_TIIE_C.OBBQBATlQN_C.QMEANI,_mS.._,__——

FOURTH: The full nature and character of the business in whleh said corporation proposes to engage w1thm

" the State of Kansas is_._t0 develop, design, assemble, repair, manufacture.
sell, store and distribute all kinds of electronic or ‘electro

mechanical products, parts thereof, and supplies, accessories

and _equipment therefore, and all articles and things pertaining

thereto or to the operation thereof or to any branch of the

communications .1ndﬁstry .




OFFICE OF SECRETARY OF STATE

"Received of _ECI MERGER CORP,.

and deposited in the State Treasury fees on this application as foﬂM:

December 29 1971  Application fee............... e - $25.00

P R et Bt ararusst
gt L—-:'.“’:. l;_]‘q“\.]‘(’\

| <-(Y?T;- i  Jiller

LAl 'y do ) 3 = -
B Henson
. h (4 [ /_‘,.-/
b

Carl O'Leary (/ Stats Charter Boord.




’_:CERTIFICATB OF OWNERSHIP AND MBRGER
PR HBRGING ;-i o
| ELECTRONIC COMMUNICATIONS INC... R s
| INTO - e IR
'B-sysraus,'znc;
K ox ¥ *
E¥Systems;'1nc.,,a-corporatjou.erganized and;existing under
. :_ "the laus ef Deiaware, . ’ |
. DOES HEREBY CER IE'Y'
: FIRST:__; That thls corporatlon was 1ncorporated on the
.ZBth day of December, 1964, pursuant tolthe Corporatlon Law of
the State of Delaware.' o -

s '__ SBCOND: ' That thlS corporat1on owns all of the outstandlng

shares of the stock of ’lectron1c Communlcatlons, Inc., a-cor~

T poration incorporated on the 3rd day of December, 1971, pursuant

“to the Corporatlon Law of the State of New Jersey.

i THIRD- That this corporat1on, by the follow1ng resolu- .

’

. tions of 1ts Board of Dlrectors, duly adopted at a meeting held
on the . 25th day of August, 1976, determ1ned to and d1d merge
-into 1tself saxd Electronxc Communicatrons, Inc..

RZSOLVED: That the'Corporatlpn hereby approves and adopts

‘a Joint Plan of Merger and Agreement of Herger of Electronic
Communications, Inc., a wholly-owned sub51diary of the .
Corporation, pursuant to applicable provisions of the New
Jercey Corporation Law, such Plan to include orderly ligui--
dation of the subsidiary pursuant to Section 332 of the
Internal Revenue Code in order to establish a basis in

the aszets of the merged coérporation pursuant to Section
~334(b) (2} of the Internal Revenue Code._ o

g2 =
o s

oy P o T U e
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RESOLVED:"

' mlnutes .

TN . .

FURTHER RESOLVBD-

M Pk e gk o s e e, S L

. That ‘a conv of the Joint Plan of Merget and
Agreement of Merger. in final ferm shall be retained by
the Secretary cf the Corporatron as an exhlblt to these :

That the offlcers of the Corporatxon

rare each authorized and directed to take such actions and
enter .into such agreements and make such statutory filincs
and reports as may be necescary to effect the merger of -
Electronic Communicattons, Inv., and BE-Systenms, , with
E-Systems, Inc., the surviving cornoration, in order that
‘the business of Electronic Communicitions, Inc., may be
operated as a dlv1sion of E Systems, Inc.. .

Inc., with

_ IN WITNESS WHERBOF, sa1ﬂ E Systems, Inc._has caused this
_ cert1f1cate to be sxgned by Jame= w Crowley, 1ts V1ce P;°51dent,
S ' Secretary and General Counsel, and attested by Patay J. Martln,

4 .  its Assrstant Secretary, thxs 1st day of Sc ptember, 1976

E-SYSTEMS, INC.

ames W. Crowley
Vice President, Secreta

and General Counse{//,

. Patgy Ji- attxn,
_'Assisbaht Secretary
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AGREEMENT AND PLAN oF MERGER L

- AGREEMENT AND. PLAN OF MERGER dated as. of Aprll 2 R
1995 (the "Agreement”), by and among E-SYSTEMS, INC., a- Dela—’f: '
‘ware corporation (the "Company"), RTN ACQUISITION CORPORATION,
a Delaware corporation (the "Purchaser"), and RAYTHEON COMPANY,
. a Delawdre corporation ("Parent"). The Company and the Pur-
;_chaser are hereinafter, some;imegjgol;egilvely refenred}teﬁasnwﬁﬁw
“the? Jl-Eonsti"t‘uent Corporatlons - , L

RECITALS

: - WHEREAS the Boards of Directors of Parent the Pur—ﬂ
-chaser and the Company have each approved the acquisition of
the Company by parent upon the terms and subject to the condi—
tions set forth hereln : . o T

Lo WHEREAS in furtherance of such acquLSLtlon, the

'“Boards of Directors of Parent, the Purchaser and the Company
have each approved the merger of the Purchaser with and into o
the Company in accordance with the terms of this Agreement and .
the General Corporation Law of the State of Delaware (the_ '
"DGCL") and w1th any other applicable law, and _

' ‘ WHEREAS the Board of Dlrectors of the Company (the'_
:4_"Board") has, in. light of and subject to the terms and condi- - | .
- tions set forth herein, (i) determined that (x) the consider- .\
- ation to be paid for each Share in the Offer-and the Merger (as’ _
" hereinafter defined) is fair ‘o the stockholders of the Com- . . '.: =
. - pany, and (y) the Offer and the Merger are otherwise in the
L .- best interests of the Company and its stockholders, and (ii) -
- . . resolved to approve and adopt this Agreement and the transac- .
: '~ "tions contemplated hereby and to recommend acceptance.of the . * -
- . .- Offer and approval and adoptlon by the stockholders of the oL
IR Company of thlS Agreement : . . o

L : Now *YHEREFORE, in con51deratlon of the premlses and

- the mutual representatlons warranties, covenants, agreements. .
~ - and conditions. contalned hereln the partles hereto agree as ..

CL follows . R . o

ARTICLE I
THE QFFER

SR Sectlon 1.01. . The Offer. (a) Prov1ded that thls_:A}f*hJ:"
‘.Agreement shall not have been termlnated in accordance Wlth

v i\l.'\..-\ { q"q/



. Art1cle IX hereof and none of the events set forth in Annex I
hereto shall have occurred- and be existlng,_as promptly as.

'practicable {but in no event later. than five business days from

" the date hereof) Purchaser shall commence (within the meaning .
~ of Rule 14d-2 under the Securities Exchange Act of 1934, as b i7.$ﬂ
T e

B “zi‘*g'u- as:a":h. A

—.amended (including.the-rlessand. regulations prcmutgated - P IEER 2P
thereunder; thé® "Exchange Act®)) an offer to purchase all out— .
standing shares of Common Stock, par value $1.00 per share (the -

."Shares®), of the Company including the associated Preferred

Stock Purchase Rights issued pursuant to the Rights Agreement

dated as of October 7, 1994 (the "Rights Agreement") between-

the Company and Soc1ety National Bank, as Rights Agent (the

*Rights"), at a price of 564.00 per Share net to the seller in

cash (the. "Offer") and, subject to the conditions of the Offer,
shall use all. reasonable efforts to consummate the Offer. Ex-

cept where the context otherwise requires, all references
herein to the Shares shall include the associated Rights. ' The
obligation of the Purchaser to consummate the Offer and to ac- .

- cept for payment and to pay for any Shares tendered pursuant
. thereto shall be SUbjeCt to only those condltlons set forth in .

._Annex I hereto

(b) Without the prlor written consent of the Com-

pany, the Purchaser shall not (i) decrease the price per Share

~ or change the form of consideration payable in the Offer,

(ii)

decrease the number of Shares sought, (iii) amend or waive
satisfaction of the Minimum Condition (as defined in Annex I)
or (iv) impose-additional conditions to the Offer or amend any
other term of the Offer in any manner adverse to the holders of

Upon the terms and subject to the conditions of the

Shares
as

Offer, the Purchaser will accept for payment and purchase,
soon as permitted under the terms of the Offer, all Shares
validly tendered ‘and not w1thdrawn prior to the explratlon of

.the Offer. .

.hand, and the Company, on the other hand,

(c) " Bach of Parent and the Purchaser, on the one
agrees promptly to

correct any information provided by it for use in the documeiits

- filed by Parent and the Purchaser with the Securities and Ex-

" come false or misleading in any material respect,

'change Commission (the "SEC") in connection with the Offer (the

"Offer Documents®) if and to the extent that it shall have be-
and Parent

and the Purchaser further agree to take all steps necessary to

. ‘cause the Offer Documents as so corrected to be filed with the

SEC and to be disseminated to stockholders of the Company, in
each case as and to the extent required by applicable federal
securities laws. The Company and its counsel shall be given a
reasonable opportunity to review and comment upon any Offer
Documents to be filed with the SEC prlor to any such filing.

'Rawhcon143




e (d) The Offer shall be made by means of an. offer to Q'pj
purchase which shall provide for an initial explration date of
.20 business days from the date of commencement. ' Parent and the -

v:Purchaser agree. that .the Purchaser shall.Roketerminatemorases wesr
ST EhdT AW Eﬁg Bffer or ex]é v T

end- tHe eéxpiration. date of the Offer
unless at the expiration date of the Offer the conditions to

;:the -Offer descrlbed in Annex I hereto shall not have been. sat- -

isfied or earlier waived. If at the expiratlon date of the _
Offer, the conditions to the Offer described in Annex I hereto .

. shall not have been satisfied or earlier waived but, in the

reasonable belief of Parent, may be satisfied prior to Septem-
ber 30, 1995, the Purchaser .shall -extend the expiration date of .

" the Offer for an additional period or periods of time until the

earlier of (i) the date such conditions are satisfied or ear--

 lier waived and the Purchaser becomes obligated to accept for
- payment and pay for Shares tendered pursuant to the Offer or

(ii) this Agreement. is terminated in accordance with its terms;

" provided that this sentence shall not be applicable in the

‘event the conditions set forth in paragraph {(c)(ii) of Annex I

‘hereto shall not have been satisfied or earlier waived at the

expiration date of the Offer. Any individual extension of the .

'Oﬁfer shall be'for a period of no more.than 15 business-days.

Sectlon 1.02. Company Actions. (a) The Company

‘hereby approves of and consents to the Offer and represents .

that (i) the Board, at a meeting duly called and held, has, in
light of and subject to the terms and conditions set forth' -
herein, [unanimously]” (x), determined that the consideration to
be pald for each Share in the Offer and the Merger is fair to
the stockholders of the Company and the Offer and the Merger
-are otherwise in the best interests of the Company and its .
stockholders and (y) approved and adopted this Agreement and.

 the transactions contemplated hereby, including the Offer and

the Merger, and resolved to recommend acceptance of the Offer

" “and approval and adoption of this Agreement by the stockholders
- of the Company and (ii) CS First Boston Corporation and Morgan

Stanley & Co. Incorporated,. the Company’s financial advisors,
have each rendered to the Board their opinion that the per -
share consideration to be réceived by the stockholders of the

.Company pursuant to the Offer and the Merger is falr to such

stockholders from a flnanc1al p01nt of v1ew

N : (b) The Company hereby agrees promptly to prepare-
and, after affording the Purchaser a reasonable opportunity to

review and comment thereon, to file with the SEC and to mail to

its stockholders, a Solicitation/Recommendation Statement on
Schedule 14D-9 with respect to the Offer (together with any
amendments or supplements thereto, the "Schedule 14D-9") con-
taining the recommendation described in Section 1.02(a) hereof
and to dlssemlnate the Schedule 14D-9 as requ1red by Rule l4d 9 o

=3
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1laws

promulgated under the Exchange Act prov1ded however, that
subject to the provisions of Article Ix, such recommendation

o may be withdrawn, modified or- amended to the extent that the I
iss-=Board ‘deens. it necesbary-to do so’ IRt hgTevarcisere >t ts  fidu— 4
' ciary and other legal obligations after consultation with out-

‘side counsel.-

Each of the Company, on.the one hand, and Parent
and the Purchaser, on the other hand., agree: promptly to correct
any information provided by either of.them for use in the. :
Schedule 14D-9 if and to the extent that it shall jhave become

false or misleading in any material respect “"and the Company
further agrees to take all steps néecessary to cause the Sched-
ule 14D-9 as so corrected to be filed with the SEC. and to be -

- disseminated to the stockholders of the Company, in each case

as and to the extent required by applicable federal securities

(c) In connection with the Offer, ‘the Company Wlll

. furnish the Purchaser with such information (Whlch will be

treated and held in confidence by the Purchaser in accordance.

with the terms of the Confidentiality Agreement (as hereinafter

defined)) and assistance as the Purchaser or its agents or rep-
resentatives may reasonably request in connection with the '

. preparation of the Offer and comminicating the. Offer to the

record and benef1c1al holders of the shares.

' -Section_l.OB. Directors. (a) Subject to compllance |
- with the DGCL, the Company’s Certificate of Incorporation.and
other applicable law, promptly upon the payment by the Pur-

chaser for Shares purchased pursuant to the Offer, and- from

. time to time thereafter, the Company shall, upon request of

Parent, "promptly use its best efforts to’ take all actions nec-
essary to cause a majority of the directors of the Company to
consist of Parent’s designees, including by accepting the res--

‘ignations of those incumbent directors designated by the Com-

pany or increasing the size of the Board and causing Parent’s

designees to be elected.
nees constitute at least a majorlty of the Board is herein re-

ferred to as the "Control Date. "'

(b) The Company s obligations to appoint Parent s

de51gnees to the Board shall be subject to Section 14(f) of the

Exchange Act and Rule 14f-1 thereunder, if applicable. The

' Company shall promptly take all actions required pursuant to -

such Section and Rule in order to fulfill its obligations under
this Section 1.03 and shall include in.the Schedule 14D-9 such-

~information with respect to the Company and its officers and
directors as is required under such Section and Rule in order

to fulfill its obligations under this Section 1.03.  Parent.

”hhwilllsnpply any information with respect to itself and its -

—4-
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designees,_officers, directors and afflliates required by such
- Section and Rule to. the COmpany - . :

Follow1ng the election or ap901ntment:gf aréhf; P
*o-

Fﬂeht’s designees pursuant totATs section 1.03 and”privr

Effective Time (as hereinafter defined), any amendment or ter-

mination of this Agreement by the Company or-the Board, any
-extension by the. Company or the Board, of the time for the

performance of any of the obligations or other acts of Parent
or the Purchaser or waiver of any of the Company’s rights

“hereunder, will require the concurrence of, and shall be ef- -

fective if. and only if approved by, a majority of the directors
of the cOmpany then in office who are not affiliated with Par-
ent and were not designated by Parent and (i) were also non- - .
management directors of the Company on the date hereof or (ii)

were elected subsequent to the date hereof by, or on the rec-

ommendatlon of (x) directors who were directors on the date
hereof or (y) the Continuing Directors (the persons referred to
in clauses (i) and (ii) being the "Continuing Directors"), even
if such majority of the Continuing Directors does not consti-
tute a majority of all directors then in office.’ Until the

'Effective Time, the Board shall include three Continuing

Directors (subject to their availabillty and w1llingness to
serve), _ S ,

(d) Durlng the five—year perlod immediately follow-'

.1ng the Control Date, the Company shall maintain 'an Advisory

Board for -the .purpose of consulting on matters related to the

-business of the Company. The members of the Advisory Board

shall be chosen by mutual agreement of the Chief Executive
Officer of the Company and the Chief Executive Officer of Par-
ent from among the individuals who constitute the Board on the
date hereof, including any of the Contibnuing Directors, and
representatives ‘of Parent. Parent shall provide or cause the
Company to provide compensation and benefits to the members of
the Advisory Board that, in the aggregate, are no- less favor-
able- than those provxded to the Company’s directors as of the
date hereof. Piurchaser agrees that it will pay, or.will cause
the Surviving Corporation to pay, in accordance with the terms
of the director retirement policy and the Executive Perquisites
for Outside Board Directors of the Company in effect as of the
date hereof, the retirement benefit and perquisites provided

‘for therein to those directotrs who are directors of the Company

on the date hereof and who, after either the Control Date or
the Effective Time, do not contlnue on the Board or become mem-

bers of the Adv1sory Board
5.l -
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,_:_,.ARTICLE II |

Lo Sectlon 2 01. The Merger (a) In accordance with
. the prov151ons of this Agreement and" the DGCL, at the Effectlve o
Time, the Purchaser shall be merged. with and 1nto the Company e

"7 (the "Merger");”and ' the"Company” shallubel thé¥Surviving Corpo-WECLE
ration (hereinafter sometimes called the "Surviving Corpora-. '?_ .

--_tlon“) and shall continue its ‘corporate’ existence .under the = .
laws. of the State of Delaware. At the Effective Tlme the sep—-'

garate existence of the Purchaser shall cease.'.

- : (b) The name of the Surv1v1ng Corporatlon shall be g
_"E Systems Inc.. " : : o e

' (c) The Merger shall have the effects on the Company'
_and the Purchaser as Constituent Corporations of the Merger as.
. provided under the DGCL. As of the Effective Tlme, the Company
o shall be a wholly owned subsrdlary of- Parent : _

' : Sectlon 2.02. Eﬁiggt;yg_:;mg. The Merger shall be—_'-_
- come effective at.the time of filing of, or at such later time -~
specified in, a certificate of merger (the "Certificate of
- Merger") {or, if applicable, a certificate of ownershlp and
merger), in the form required by and executed in accordance
with the DGCL, filed with the Secretary of State of the State
of Delaware (the "Delaware Secretary of State") in accordance

 with ‘the provisions of Section 251 of the DGCL. (or in-the eventl

Section 3.04 hereof is applicable, Section 253 of.the DGCL) .
- The date and time when the Merger shall become effectlve is
' hereln referred to as the "Effectlve Time." :

AT . Sectlon 2 03. Certlflcate of Incorgoratlon and’ By— s
- Laws of Surv1v1ng Co;poration._ Subject to Section 2.01(b), the_

Certificate. of Incorporation and By-Laws of the Purchaser shall.
- be the Certificate of Incorporation and By-Laws of the Surviv- -
ing Corporatlon untll thereafter amended as prov1ded by law

Sectlon 2 04. Dlrectors and Offlcers of Surv1v1ng

-Corgoratlon (a) Subject to applicable law, the directors of
the Purchaser immediately prior to the Effective Time shall be

-the initial directors of the Surviving Corporation and shall

- hold office until their respective successors are duly elected .

-and quallfled, or thelr earller death, re31gnation or removal
b) - The offlcers of the Company 1mmed1ately prior to

(
. the Effective Time,K shall be the initial officers of the Sur-
.VlVlng Corporatlon‘and shall hold office until thelr_respectlve

. _—6-_-..

]
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- - sirable to vest, perfect or confirm of record or otherwise
to

'fior under any of the rights, properties or assets of either
the Constituent Corporations acquired or to be acquired by

: successors are duly elected and quallfled or thelr earller 'ff
death, re51gnatlon or. removal B T e e

Sectlon 2. 05 Further Assurances. If, at, any time'-"

iaftér'the'Effective Tlme the~§urvevang“Corporation.shelfpcbn-‘r‘“"

sider or be advised that any deeds, bills of sale, assignments, .

assurances or any other actions or things are necessary or de-
in

the Surviving Corporation its right, title or interest in, -
of
the

. Surviving Corporation as a result of, or in connection with,

 the Merger or otherwise to carry out this Agreement, the of-

ficers of the Surv1v1ng Corporation shall be authorized to ex-
ecute and deliver, in the name and on behalf of each of the
Constituent . Corporatlons or otherwise, all such deeds, bills of -
sale, assignments and assurances and to take and do, in the .
name and on behalf of each of the Constituent COrporatlons or
otherwise, all such other actions.and things as may be neces-
sary or desirable to vest, perfect or confirm any and all :
right, title and interest in, to and under such rights, prop-

erties or assets in the Surv1v1ng Corporation or otherwise to

carry out thlS Agreement in- accordance with its terms.

| 'ARTiCLE IiI
CONVERSION OF SHARES

Sectlon 3 01. ffect on Shares and tge Purchaser s

Caglta; Stock. (a) As of the Effective Time, by virtue of the -

.'Merger 'and without any action on the part of the holders
‘thereof, each Share issued and outstanding immediately prior to

the Effectlve Time. (other than any Shares held by Parent, the
Purchaser or any subsidiary of Parent or the Purchaser -or in
the -treasury of the Company, which Shares, by virtue of the’
Merger and without any action on the part of the holder there—
of, shall be cancelled and retired and shall cease to exist
with no payment being made with respect thereto, and other than
any Dissenting Shares (as hereinafter defined)) shall be con-

verted into the right to receive $64.00 net to its holder in

cash or any higher price per Share paid in the Offer (the.

‘"Merger Price"), payable to the holder thereof, w1thout inter- .

est thereon, as set forth in Sectiodn 4.02 hereof

B (b) As of the Effectlve Time by v1rtue of the

Merger and without any action on the part of the holders’

thereof, each share of capital stock of the Purchaser issued .
and outstanding immediately prior to the Effective Time shall
be converted into and become one fully paid and nonassessable

-7
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successors'are duly elected and qualifled 6}“t5éi£;ea£iieﬁaﬁ_hﬁﬁgr
death res1gnation or removal S '”?-Qﬂ o fnT~“

171' e Sectlon 5.05. FUrther Assurances. If at any- time
' after the Effective Time the Surviving Corporation shall con-
‘sider or be advised that any deeds,.bills .of .sale,. a551gpments,,_5'a

:"ﬁ““j~—assurances JOE- any*ther “actions” or-tﬁing§ =3Fe" negéssary or de=

sirable to vest, perfect or confirm of record or otherwise in .
‘the Surviving Corporatlon 1ts right, title or interest in, to
or under any of the rights, properties or assets of either of
"~ the Constituent Corporations acquired or to be acquired by the -
Surviv1ng Corporation as a result of, or in connection with,
the Merger or otherwise to carry out this Agreement, the of—
ficers . of the Surviving Corporation shall be authorized to ex-
"ecute and deliver, in the name and on behalf of each of the
Constituent Corporations or - otherwise, all such deeds, bills of
‘sale, assignments and. assurances and to take and do, in the . _
‘name and on behalf of each of the Constituent Corporations or -
otherwise, all such other actions and things as may be neces-
sary or desirable to vest, perfect or confirm any and all o
. right, title and interest in, to and under such rights, prop-
erties or assets in the Surv1v1ng Corporation or otherwise to
carry out thlS Agreement in. accordance w1th 1ts terms -

ARTICLE III
CONVERSION OF SHARES

: Sectlon 3 01. Effect on Shares and the Purchaser s

: Cagltal Stock. (a) As of the Effective Time, by virtue of the
Merger and without any action on the part of the holders ,
- thereof, each Share issued and outstanding immediately prior to
- the Effective Time (other than any Shares held by Parent, the
‘Purchaser or any subsidiary of Parent or the Purchaser or in
‘the treasury of the Company, which Shares, by virtue of the
‘Merger -and without any action on the part of the holder there-
of, shall be cancelled and retired and shall cease to exist -
with no payment being made with respect thereto, -and other than
any Dissenting Shares (as hereinafter defined)) shall be con-
verted into the right to receive $64.00 net to its holder in
‘cash or any higher price per Share paid in the Offer (the
"Merger Price"), payable to the holder thereof, without inter—
est thereon, as set forth in Sectlon 4. 02 hereof _

: (b)) As of the Effectlve Tlme by virtue of the
Merger and without any action on the part of the holders.
_thereof, each share of capital stock of the Purchaser issued
“and outstandlng immediately prior to the Effective Time shall
be converted ;nto and become one fully pald and nondssessable

=7
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v1v1ng Corporatlon

T ." Sectlon 3. 02. C mpany gption glans (a) The Com—

~'~pany shall.takesall acthhsyneeessary to ‘provide ithaty; ;mmediﬁ'-*~d
’1ately prior to the. consummation ‘of the Offer, (i) each out- .-
.standing option to purchase Shares (the "Options") granted. un-.

" der any of the Company’s 1980 Stock Option Plan, 1982 Incentive
- Stock Option Plan, the Company’s 1988 Employee Stock Option -

Plan or the Company’s 1994 Employee Stock Option Plan, each as

;famended (collectively, the "Option Plans"), whether or not then'J
- exercisable or vested, shall become fully exercisable and -

 vested,
'cancelled and (iii) in consideration of such cancellation, and

(ii) each Option which is then outstanding shall be

except to the extent that Parent or the Purchaser and the
holder of any such Option otherwise agree, the Company (or, at
Parent’s option, Parent or the Purchaser) shall pay to such
‘holders of Options an amount in respect thereof equal to the

;product of (A) the excess, if any, of the Merger Price over the.

.exercise price thereof and (B) the number of Shares subject
‘thereto (such payment.to be net of applicable withholding’

“"taxes), provided that the foregoing shall not require any ac- .

tion which violates the Option Plans; provided, further, that
if it is determined that compliance with any of the foregoing
would cause any individual subject to Section 16 of the Ex-

change Act to'become subject to the profit. recovery provisions

thereof, any Options held by such individual will be cancelled

or purchased, as the case may be, as promptly thereafter as
possible so as not to subject such individual to any liability
pursuant to Section 16,
receive. from the Company or the Surviving Corporation at the
Effectlve Time or as soon as practicable thereafter (or, if.
later, the date six months and one day following the grant of

'such option), for each Share subject to an Optlon, an amount

equal to the excess, if any, of the Merger Prlce over the per.

'Share exercise prlce of such Optlon

(b) Except as’ provided hereln or as otherw1se agreed

~to by the parties and tep the extent permltted by the Option

Plans, (i) the Optlon Plans shall terminate as of the Effective

Time and the provisions in any other plan, program or arrange-

ment, providing for the issuance or grant by the Company or any
of its subsidiaries of any interest in respect of the capital
stock of the Company or any of its subsidiaries (other than the

EMASS Option Plan (as hereipafter defined)) shall be deleted as

of the Effective Time and (ii) the Company shall use all rea-
-sonable efforts to ensure that following the Effective Time no

holder of Options or any- participant in the Option Plans or any

other such plans, programs or arrangements (other than the -

'EMASS Opthh Plan) shall ‘have any rlght_thereunder to acquire-

. 8- )
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'fquor any subSidiary thereof

e

“any . equity securities of the Company,.thejgurVijingrporporationﬁ'j

(c) The COmpany shall take all actions to' prov1de

) 'that each share of restricted stock granted under the Ooption -

== holder ©

.Plans shall become fully vested and free of restrictions im- . -
mediatel prior to the copsummation of the Offer. and that any -
¥ a- restricEEd‘stbcE’grant mayweleet--o—authorize thes

.Company to retain a number of Shares from such grant having an

' aggregate value (based upon '$64. 00 per Share) equal to the sum -

of (1) the aggregate purchase price for such Shares under the -

. applicable Option Plan and (ii) -any Withholding taxes appli-
cable to the vesting of such grant, in: 1ieu of the payment of

,such amount in cash

Section 3.03. tockholders Meeting (a) If re-

! quired by applicable law. in order to consummate  the Merger, the .
Company, .acting through the Board, shall, in accordance with

applicable law:

(i) duly call give notice of, convene ‘and hold a
_spec1al meeting of its stockholders (the ""Special Meet-
. ing") as soon as practicable following the purchase of and
' payment for -Shares by the Purchaser pursuant to the Offer
- for the purpose .of considering and adopting this Agreement
and@ such other matters as may be necessary to consummate
_the transactions contemplated herein; ' . '

: (ii) prepare and’ file with the SEC a preliminary
. proxy statement relating to the matters to be considered
. at the Special Meeting pursuant to this Agreement and use
_its reasonable best efforts (x) to obtain and furnish the
information required to be included by the SEC in the
. ‘Proxy Statement (as hereinafter defined) and, after con-
~ sultation with Parent, to respond promptly to any comments
- made ‘by the SEC with respect to the preliminary proxy
- statement and to cause a-definitive proxy statement (the
"Proxy Statement”) to be mailed to its stockholders and
' (y) subject to the fiduciary obligations. of the Board un-
der applicable law, to obtain the necessary approval and"
- adoption of this Agreement and such other matters as may
be necessary to consummate the transactions contemplated

: hereby by its stockholders; and

(iii) subject to the fiduCiary obligations of the |
. Board under applicable law after consultation with outside
counsel, include in the Proxy Statement the recommendation




”-43of the Board that stockholders of the Company vote in. fa—if'ff
. -vor of the adoption ‘of this Agreemient ‘and such other mat- - .
ters as may ‘be necessary to consummate the transactions'-

pucontemplated ‘hereby.

ﬁ#ﬁﬁ?~w'+"ﬂ (b) Parent‘agtées“thatj?t will vote, or cause: to be
- voted, all of. the Shares then owned by it, the Purchaser or any
..of its other subsidiaries in favor of the approval and adoption
- "of this Agreement and such other matters as may be necessary to -

?consummate the transactlons contemplated hereby. ' :

Sectlon 3.04. Merger Without Meeting of Stockhold—'

ers. Notw1thstand1ng Section 3.03 hereof, in the event that
Parent, the Purchaser or any other subsidiary of Parent shall
acquire -at least 90% of the outstanding Shares pursuant to the
Offer- - or otherwise, the parties hereto agree, at the request of
Parent or the Purchaser, to take all necessary and appropriate
action to cause the Merger to become effective as soon as ;
. practicable after the acceptance for payment and purchase’ of

. Shares by the Purchaser pursuant to.the Offer without a.meeting

of stockholders of the Company in accordance with Sectlon 253

. of the DGCE..

Sectlon 3 05. Consummatlon of the Merger -As ''soon

as practicable after the satisfaction or waiver of the condi-
tions set forth in Article VIII hereof, the Surviving Corpora-
tion shall execute in the manner required by the DGCL.and file
with the Delaware Secretary of State the Certificate of Merger
- (or, in the event Sectiocn 3.04 hereof is applicable," the - Pur-
- chaser shall execute in the manner required by the DGCL and
file with the Delaware Secretary of State a certificate of
‘ownership and merger), and the parties shall take such other -
- and further actions as may be required by law to.make the
o Merger effectlve as’ promptly as’ 1s practlcable : '

| - ARTICLE IV
DISSENTING SHARES PAYMENT FOR 'SHARES'

: o Sectlon 4.01. Dlssentlnq Shares{ Notwithstanding
hanythlng in this Agreement to the contrary, shares outstanding
immediately prior to the Effective Time and held by a holder

. who has not voted in favor of the Merger or consented thereto
‘in writing and who has demanded appraisal for such Shares in
accordance .with Section 262 of the DGCL, if such Section 262
provides for appraisal rights for such Shares in the Merger
(“Dlssentlng Shares"), shall not be converted into the right. to.
‘receive the Merger Price, as provided in Section 3.01 hereof,

- unless and until such holder fails to perfect or withdraws or

10—
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f'ﬁiﬁ,otherw1se loses his right to: appraisal anﬂ payment under the
.. i DGCLY " .If, after -the Effectlve Time, -any. such holder. fails to
.+ perfect or withdraws ‘or ‘loses his right to. appraisal, such
-Dissenting Shares shall thereupon be treated as if they had
been converted as of. the Effective Time into the right to re-““

-naerﬂ*~~*out“interest Br dividends thereon. The"Company shall give
_ Parent prompt notice of any demands received by the Company for
' ;appralsal of Shares and Parent shall have the rlght to partic-~’
“ipate in all negotiations ‘and proceedings with respect to such
- demands. " The Company shall not, except with the prior written

- or offer to settle any such demands..

‘ o Sectlon 4, 02 Pazment for Shares (a) From and
after the Effective Time, a bank or trust company to be de51g—‘

-nated by Pareént (and reasonably acceptable to the Company)
shall act as paying agent (the "Paying Agent")
payment of the Merger Price for certificates (the "Certifi-

the Merger Price pursuant to Section 3.01 hereof. At the Ef-
fective Time, Parent or the Purchaser shall deposit, or cause
to be deposited, in trust with the Paying Agent for the benefit
of holders of Shares the aggregate Merger Price to which hold-
. ers of .Shares shall be entltled at the Effectlve Time pursuant

"to Sectlon 3.01 hereof

- (b) Promptly after the Effectlve Tlme Parent shall
cause the Paying Agent to mail to each record holder of Cer-
tificates that immediately prior to the Effective Time repre-

- by Parent or the Purchaser, any subsidiary of Parent or the

'+ Purchaser or in the- treasury of the Company) a form of.letter.
of transmittal which shall specify that delivery shall be ef-
fected, and risk of loss and title to the Certificates shall
pass, only upon proper delivery of the Certificates to the
-Paying Agent and instructions for use in- surrenderlng such
Certificates and receiving the Merger Price therefor. Upon the
surrender of each such Certificate, the Paying Agent shall pay

amount equal to the Merger Price multiplied by the number of
Shares formerly represented by such Certificate, and such Cer-
tificate shall forthwith be cancelled. Until so surrendered,
each such Certificate (other than Certificates representing
Dissenting Shares and Certificates representing Shares held by -
Parent or the Purchaser, any subsidiary of Parent or the Pur-
chaser or in the treasury of the Company) shall represent

thereto. No 1nterest shall be paid or accrued on such Merger
Price. - : : _ . L S

'11'7114‘
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.ceive the Merggr_Price to.which: suchrhotder s ehtitled;: w1th—-“

consent of Parent, make any payment with respect to - or settle_

in effecting the

cates”) formerly representing Shares and entitled to payment of ‘

sented Shares (other than Certificates representing Shares held

the holder of such Certificate in exchange therefor cash in an

solely the right to receive the aggregate Merger Price relatlng,:i



RTINS (c)
after the Effective Time,. the Paying: Agent shall. deliver to

Parent all cash, Certlficates -and other documents in.its pos- -
session relatlng to the transactions described in this Agree- . -

. ter, each holder of a Certificate formerly representing a Share
{otheér than Certificates" representlng Dissenting Shares and -
Certificates representing Shares held by Parent or ‘the Pur- -

'-chaser, any ‘subsidiary of Parent or the Purchaser or. in the

'treasury of the Company) may surrender such Certificate to.

. Parent and (subject to. applicable abandoned property, escheat '
- and ‘similar laws) receive .in consideration therefor. the ag-

gregate Merger Price relating thereto w1thout any 1nterest or, -
dlvidends thereon.- R i . L , .

(d) The Merger Price’ shall be net to each holder of
-Certiflcates in cash, subject to reduction only for any appli-
~cable - federal back-up withholding or, as set forth in Section
4. 02(e), stock transfer taxes payable by such holder R

(e) If payment of cash in respect of any Certlflcate

. is to .be made to a person other than the person in whose name
' such Certificate is registered, it shall be a condition to such

payment that the Certificate so surrendered shall be properly
endorsed or shall be otherwise in proper form for transfer and .
that the person requesting such payment shall have paid any. .-
" transfer -and other taxes required by reason of such payment in
a name other than that of the registered holder of the Certif-
icate surrendered or shall have established to the satisfaction
of Parent or the Paying Agent that such tax elther has been .

- paid or is. not payable."“

o (f) fter the Effectlve Tlme there shall be no
 transfers on the stock transfer books of the Surv1v1ng Corpo-

- ration of any Shares which were outstanding immediately prior
to the Effective Time. If, after the Bffective Time, Certifi-
cates formerly representlng Shares (other than Certificates
representing Shares held by Parent or the Purchaser, any sub-
sidiary of Parent or- the Purchaser or in the treasury of the
Company) are presented to Parent, the Surviving Corporation or
the Paying Agent, they shall be surrendered and cancelled in
return for the payment of the aggregate Merger Price relating
‘thereto, without interest, as provided in this Article 1V, @

: subject to appllcable law in the case of Dlssenting Shares.

R
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el _ ARTICLE v |
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

S e
P" v,

Cllg e EherCOmpaay*representssand“harr?hts‘to Parent and th
Purchaser as follows. o , _ L : S

L C Section 5. 01 Organlzatlon. The Company and each of SR
its Slgnlflcant Subsidiaries (as defined below) is a.corpora- -
“tion duly organized, validly existing and in good standing un-. .
- -der the laws of their respective jurisdictions of incorporation
" 'and the Company and-.each of its Significant Subsidiaries has
all requisite corporate power and authority to own, lease and .
operate their respective properties and to carry on their re-
spective businesses as now being conducted. The Company and
- each.of its subsidiaries is duly qualified or licensed and in _
" . good standing to do business in each jurisdiction in which the
- property owned, leased or operated by it or the nature of the
- business conducted by it makes such qualification necessary,
-_except in such- jurisdlctions .where the failure to be so duly
- qualified or licensed and in good standing would not, individ-
"ually or in the aggregate, have a material adverse effect on
- the business, operations, assets, financial condition or re-
. sults of operations of the: Company and its subsidiaries taken
. as a whole (a "Company Material -Adverse Effect"). The Company
owns directly all of the outstanding capital stock of ‘each of
“its Slgnlflcant Subsidiaries. As used in this Agreement a
"Significant Subsidiary" means a corporation which is a "sig- -
nificant subs1diary" w1th1n the meaning of Rule 1-02(w) of .

3.Regulatlon S X.

' BT Sectlon 5.02. Capitallzatlon The authorlzed capl—_j
' tal stock of the Company consists of 50,000,000 Shares and
185,000 shares of preferred stock, par value $20.00 per share -
(?Company Preferred Stock"). As of March 30, 1995, there were
34,173,453 Shares and no shares of Company Preferred Stock is-
-sued and outstanding, and there are no Shares or shares of -
Company Preferred Stock held in the Company’s treasury. As of
-~ .  '"the date hereof, there were outstandlng options to purchase - :
- 2,391,703 Shares under the Option Plans. Except for the Rights
granted pursuant to the Rights Agreement (which shall be re-
~deemed pursuant to Section 7.10 hereof), Options under the Op-
tion Plans (which shall be cancelled pursuant to Section = -
3.02(a) hereof), options outstanding to purchase not more than
920,000 shares pf common stock of the Company’s subsidiary,
EMASS, Inc. ("EMASS") pursuant to the EMASS 1994 Employee: Stock
Optlon Plan (the "EMASS Option Plan") (which options will
become fully vested upon consummation of the Offer and .remain
" outstanding after the Effective Time), and additional options
_ to purchase up to 150,000 shares of EMASS common stock which

.‘13_ o o
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may be granted at the Company s oz EMASS 5 dlscretion prlor-to f f

*"i:m”Company ‘or any ‘of A ts SuBSiALAFTE 6 iSsue; Jtrans

the control Date, there were not.as: of the date hereof, and at-

‘all times thereafter’ through the Control Date there will not

- be, any-existing options, warrants, calls,. subscriptions, or.

other rights or- other agreements or commltments ob%lgeting the .|
grbrisell o -

‘any shares of capital stock of the Company. or any of its sub~

sidiaries or any other securities convertible into or evidenc-

ing the right to subscribe for any such shares. All issued and

- outstanding Shares are duly authorized and validly.issued,

-fully paid, non—assessable and free of preemptlve rlghts w1th

respect thereto

_ Sectlon 5.03. Agtggr;tg , The COmpany has full cor-
porate power and authority to execute and deliver this Agree-
ment and, subject to the approval of its stockholders, if re—~
quired, to consummate the transactions contemplated hereby.

The execution and delivery of this Agreement and the consumma-
- tion of the transactions contemplated hereby have been duly and
valldly authorized and approved by the Board, and other than
the approval by its stockholders, if required no other corpo-

- rate proceedings are necessary to authorize this Agreement or

the consummation of the transactions contemplated hereby. This
Agreement has been. duly and -validly executed and delivered by
the Company and, assuming this Agreement constitutes a legal,
valid and binding agreement of the other parties hereto, it
‘constitutes a legal, valid and binding agreement of the Com-
pany, enforceable agalnst it 1n accordance with 1ts terms

Sectlon 5 04. " No Vlolatlons: Consents and Apgrovals .

.(a) Nelther the execution and delivery of this Agreement nor
the consummation of the.transactions contemplated hereby nor

compliance by the Company with any of the provisions hereof
will (i) violate any provision of its certificate of incorpo-

~ ratien or by-laws, (1i) result in a violation or breach of, or

constitute (with or without due notice or lapse of time or

" both) a default, or give rise to any right of termination,
cancellation or acceleration or any right which becomes effec-
‘tive upon the occurrence of a merger, consolidation or change _
‘in control or ownership, under, any of the terms, conditions or
provisions of any note, bond, mortgage, indenture or other in-
strument of indebtedness for money borrowed to which the Com-

- pany or any of its subsidiaries is a party, or by which the
. Company or any of its subsidiaries or any of their respective

properties is bound, or (iii) result in a violation .or breach
of, or constitute (with or without due notice or lapse of time
or both) a default, or give rise to any right of termination,

- cancellation or acceleration or any right which becomes effec-

-tive upon the occurrence of a merger, consolidation or change -

' 1n control or ownershlp,_under, any of. the terms conditlons or

; -14-
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.frule“‘regulatlon, order “or-de¢ ee~5-.~
thority by which the Company or- any of its subsidiaries or any

ovisions of any llcense,.franchlse, permlt or agreement to i

“which the Company or any of its subsidiaries-is a party, or. by:
"which the Company or any of its subsidiaries or apny of their

_respectlgp g;qpertles is bound, or_(iv) violate any. statute, . _ -
i BB T E boay o -du At i F

.fof their respective properties is bound, excluding from the

- foregoing clauses (ii}),
‘defaults or rights under the . laws of any jurisdlction outside

‘the United States or which, either individually or in the ag-
gregate, would not have a Company Material Adverse Effect or
materially impair the. Company’s ability to consummate the

(iii) and (iv): violations, breaches,

transactions contemplated hereby:or for which the Company has .

E trecelved or, prior to the consummation of the Offer, shall have _

or. authorizatlon consent or approval of,

‘the Exchange Act,
" with the Delaware Secretary of State,

- Stock Exchange, Inc.
.. and. deregistration of the Shares,

nCompany_slnce January 1, 1993 (the HMSEC Documents )

:received approprlate consents or walvers

(b) 'No flllng or reglstratlon w1th notificatlon to,
any goveramental en-

tity is required in connection with the executlon and delivery
of this Agreement by the Company, or the consummation by the .

'i:COmpany of the transactions contemplated hereby, except (i)
“expiration’ of the waiting period under the Hart-Scott-Rodino
- Antitrust Improvements Act of 1976, as amended (the "HSR Act"),

(ii) in connection, or in compliance, with the provisions of
{iii) the filing of the Certificate of Merger -
(iv) such filings and

consents as may be required under any environmental law per-
taining to any notification, disclosure or required approval

"trlggered by the Merger or the transactlons contemplated by

this Agreement, (v) filing with, and approval of, the New.York
and the SEC with respect to the delisting

(vi) such consents, approv-.
als, orders, authorizations, notlflcatlons,_reglstratlons

"declaratlons and filings as may be requlred under - the corpora-

tion, takeover or blue sky laws of various states or non-U.S.

“change -in-control laws or regulations and (vii) such other

consents, approvals ‘orders, authorizations, notifications,
registrations, declarations and filings not obtained or made
prior to the consummation of the Offer the failure of  which to
be obtained or made would not, individually or in the aggre- -
gate, have a Company Material Adverse Effect, or materially
impair the Company’s ability to perform its material obliga-
tions hereunder or prevent the consummatlon of any of the

'transactlons contemplated hereby

) Section 5.05.. SEC Documents Flnanc1al Statements.

'f(a) ‘The Company has made available to Parent and the Purchaser
- copies of: each reglstratlon statement, report, proxy statement,

information statement or schedule filed with the SEC by the
As of - -

.': _15__. L.
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'closed'ilabllities._

fthelr respectlve dates the Company 'S SEC Documents complled in :
" all material respects with the. appllcable requlrements of the
" Securities Act of 1933, as amended,:'and the Exchange Act, as - .

.the case may be, and -none of, such SEC Documents contained any . -

“*"’ﬂntrue "S¥atetient ofuammaterlél‘f“ct or omltted-toxst%te~awmate—.wf f~ﬂ

rial fact required to be stated therein or necessary to make

 the statements thereln, in llght of the’ circumstances under

which they were: made not misleading

YL b) - As of their respectlve dates the consolidated

(
- financ1al statements of the Company included in the Company’s
'Reports on Form 10-K and Reports on Form 10-Q included in the

SEC Documents were prepared in accordance with generally ac—

Jcepted accounting principles applied on a consistent basis

during the periods involved (except as may be indicated therein
or in the notes thereto) and fairly presented the Company’s :
consolidated financial position and that of its consolidated

“sub51diar1es as at the dates thereof and the consolidated re-

sults of their operations and statements of cash flows for the -
periods then ended (subject, in the case of unaudited state- -
ments, to the lack of footnotes thereto, to normal year-end
audit adjustments ‘and. to any other adjustments descrlbed

Sectlon 5.06. Absence of Certaln Changes; No Undis-
(a) Since December 31, 1994, except as
disclosed in the SEC Documents filed prior to the date hereof,
the Company has not (i) incurred any liability, whether or not
accrued, contingent or otherwise, -or suffered any.event or oc-
currence (other than events or occurrences which -relate to
general economic conditions.or[conditions.generallyﬁaffecting
-the defense industry) which, individually or in the aggregate,
would have a Company. Material Adverse Effect or (ii) made any
changes in accounting methods, principles or practices or (iii)
.declared, set aside or paid any dividend or other distribution
with respect to its capital stock, other than regular quarterly-
cash dividends at-a rate not exceedlng $.375 per Share per :
quarter, payable on the Company’s customary . dividend payment
dates. Since December 31, 1994 to the date of this Agreement,
each of the Company and its” subsidiaries has conducted its
‘operations according to its ordinary course of business con-

sistent with past practice

(b) Except as and to the extent dlsclosed by the

Company in the SEC Documents, as of December 31, 1994, neither
the Company nor any of its subsidiaries had any material

. liabilities or obligations of any nature, whether or not .

actrued, contingent or otherwise, that would be required by
generally accepted accounting principles -to. be reflected on a
consolldated balance sheet of the Company and 1ts sub51d1ar1es.

_15_
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(includlng the notes thereto) or Wthh would have, 1nd1v1dually -}"
-,-or in the. aggregate a. Company Material Adverse Effect S

'ff Sectlon 5, 07._ thlgation., Except as. disclosed by

"ﬁgwftheSCompany in+EHe" SEC*document &5 st hefes is~no- suit;. clalm-macéﬁ~~=wq
. tion, proceeding or investigation pending or,. to the knowledge.W - .

of the Company, threatened against the Company or any of its.

- subsidiaries or any of their respective properties or assets

before any court or governmental entity with respect to which’
‘there is a reasonable likelihood of a determination which, in- -
dividually or in the aggregate ‘would have a Company Materlal '
Adverse Effect.  Except as disclosed by the Company in the SEC.
Documents, neither the :Company nor  any of its .subsidiaries is
subject. to any outstanding order, writ, injunction or decree-

. which, insofar as can be reasonably foreseen, individually or
“in the aggregate, in the fhture would have a Company Materlal

_.Adverse Effect. o _ _ .
. . Sectlon 5. 08 Compllance w1th Appllcable Law. TEX- o
cept as disclosed by the Company in the SEC Documents, the .

" Company and its subsidiaries hold -all permits, llcenses, vari-
ances, exemptions orders and approvals of all governmental °

i*entlties necessary for the lawful conduct of their respective

. a Company Material Adverse Effect.

- businesses (the "Company Permits"), except for failures to hold
. such permits, .licenses, variances, exemptions, orders and ap-
-provals which would not, individually or in the aggregate, have
Except as disclosed by the

Company in the SEC Documents, the Company-and its subsidiaries

~ .are in compliance with the terms of the Company Permlts, except.

- where the failure so_ to. comply would not have a Company Mate-
. ‘rial Adverse Effect. Except ag disclosed by the Company in the .
'~ SEC Documents, the bu51nesses of the Company and its subsid- o
- iaries are not being conducted in violation of any law, ordi- -
nance or regulation of any governmental entity except for vio-
" -lations or possible violations which individually or in the.
aggregate do not, and, insofar as reasonably can be foreseen,
‘in the future will: not have.a Company Material Adverse Effect.
" Except as disclosed by the Company in the SEC Documents, and
except for the audit by the Internal Revenue’ Service of the
Company’s quallfled benefit plans currently being conducted, no
1nvest1gat10n or review by any governmental entity with respect
~ to'the Company or any of its subsidiaries is pending or, to the:
best knowledge of the Company, threatened nor, to the best
knowledge of the Company, has any governmental entity indicated
an intention to conduct the same, other than, in each case,

those which the Company reasonably belleves w1ll not have a-

Company Material Adverse Bffect.

 ‘Section 5.09. Taxes. Each‘of the Company_and its
sub51d1ar1es has flled or caused to be flled all federal,

-17— R

Raytheon 159 s



- comply would not have a Company Materlal Adverse Effect.

T state, local and forelgn 1ncome-and other material tax returns _ o

. irequired to-be filed by it, "has paid or withheld, or caused to - e

. be paid or withheld, all taxes of any nature whatsoever, with -

: ‘any related penalties, 1nterest and -liabilities  (any of the -

a;;ﬂﬁfoteg01ng being referr to here;n B8 .a. "Tax“), thatcare Shown_
" on-such tax returns as%d {s

PR and payable, or ‘otherwise’ requlred
to be. paid, other than such Taxes as are being contested in -

‘.. -good faith and for which'adequate reserves have been ‘estab-
lished and other than where.the failure to so file, pay or

withhold would not have a Company Material Adverse Effect.
There are no material claims or assessments pending agalnst the

' Company or its subsidiaries for any alleged deficiency in any

Tax, and the Company does not know.of any threatened Tax claims

' or assessments against the Company or any of its subsidiaries
‘which if ‘upheld would have a Company Material Adverse Effect.

None of the Company or any of its subsidiaries has made an
election to be treated as a "consenting corporation” under
Section 341(f) of the Internal Revemue Code of 1986, as amended
(the "Code")..  There is no material’ deferred inter-company gain

- within the meanlng of the Treasury Regulations promulgated un-
der -Section 1502 of the Code.. There are no waivers or exten-

sions of any applicable statute of ‘limitations to assess any
material Taxes. 'Other than with respect to returns for the
1994 taxable year, there are no outstandlng requests for any
extension of time within which to-file any material return or
within whlch to pay any material Taxes shown to be due on any

return

' s Sectlon 5 10. ' Certain Employee Plans Each "em-
ployee benefit plan," as defined in Section 3(3) of the Em--
ployee Retirement Income Security Act of 1974, as amended
("ERISA"), maintained by the Company or any of its subsidiaries
(the "Plans") .complies in all respects with all applicable re- -
quirements of ERISA (to the extent required to so comply) and
the Code and other.applicable laws, except where failure so to

No

“reportable event" (as such term is defined in ERISA) or ter-

‘mination has occurred with respect to any Plan under circum-

sStances which present a risk of liability to any governmental
entity or other person which would have a Company Material .

' Adverse Effect. None of the Plans is a multiemployer plan, as
“such term is defined in ERISA. Neither the Company and its

subsidiaries, nor any of their respective directors, officers,

. employees or agents has, with respect to any Plan, ‘engaged in
- any "prohibited transaction"; as such term is deflned in Sec-
~tion 4975 of the Code or Section 406 of ERISA, nor has any Plan.

engaged in any.such prohlblted transaction which could reason-
ably be expected to result in any taxes or penalties or pro-

_hlblted transactlons under Section 4975 of the Code or under :

T I Rayf_heonl60
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Sectlon 502(1) of ERISA, which in- the aggregate could reasonf}; s
~ably be‘expected to have a’'Company Material Adverse Effect. .. .- |
= ;*- Copies of ‘all of the Company’s Plans covering United States - -

; .- . employees of the Company and any related trusts and summary .
-.. Plan descriptions have beep made. available to the Purchaser.. G i
“-Eycept as specificallycén emﬁlated—by?tﬁis ‘Agréement ;of d8 T

* provided in the SERP (as defined in Section 7.11), the Amended
~and Restated Indemnification Agreements between the Company and

%2+~ its directors and officers, the Option Plans or the EMASS

A Option Plan, neither the executlon and delivery of this Agree—

. - ment nor the consummation of the transactions contemplated.

- - - hereby will result in, cause the accelerated vesting or deliv-

55 -~ .ery of, or increase the amount or value of, any payment or o

3 “bepefit to any employee or former employee of the Company or

any of 1ts sub31d1ar1es. S _

%?' SR f . Sectlon 5.11.: nght§ Agreement 'The Board has taken
all necessary action (i) to provide that neither Parent nor the

: - Purchaser will become an "Acquiring Person," that no "Trigger-
: ing EBvent, " "stock AchISlthD Date" or "Distribution Date" (as
- such terms are defined in the Rights Agreement) will occur and
s that Section 13 of the Rights Agreement will not be triggered,
- in. each case as a result of the announcement,  commencement or
consummation of the Offer, the execution or dellvery of this
Agreement or any amendment hereto or the consummation of the
transactions contemplated hereby and (ii) to redeem the Rights
effective immediately prior to the Purchaser’s acceptance of

i '~ Shares for purChase pursuant to the offer.

: .- . section 5.12. Informatlon. None of the Schedule
14D-9, the Proxy Statement, if any, or any other document filed.
or to be filed by or on behalf of the Company with the SEC or
any other governmental entity in connection with the transac-—

" tions contemplated by this Agreement contained when filed or
will, at the respective times filed with the SEC or other gov--
ernmental entity and, in addition, in the case of the Prory . -
- Statement, if any, at the date it or any amendment or supple-
ment is malled to stockholders and at the time of any Special
Meeting, contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein
or necessary .in order to make the statements made therein, in
‘light of the circumstances under which they were made, not
misleading; provided that the foregoing shall not apply to in-

K T RAREEY T
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E - formation supplied by Parent or the Purchaser specifically for

B inclusion or incorporation by reference in any such document.

£ . The Schedule 14D-9 and the Proxy Statement, if any, will comply
as to form in all material respects with the provisions of the
Exchange Act and the rules and regulations thereunder. None of
the information 'supplied by the Company specifically for in-’
clu51on or incorporatlon by reference in the Offer Documents or

: .519-,:f




in’ any other document flled or" to be flled by or. ‘on. behalf of

a Parent or the Purchaser with the SEC or any other governmental

‘ " entity in connection with the transactions. contemplated by this
Agreement.- contains any..) untrue statement of a material factyor '
= omits to state-any materfal Fact requit¥sd:E6-b& statedtHerein .’
'/ or necessary in order.to make the statements made therein, in. 'f
-~ -1ight of the c1rcumstances under Wthh they were made not o
o mlsleadlng - - o o
e Sectlon 5. 13. Delaware Sectlon 203. The Board has
taken all appropriate and necessary action such that the pro-
.visions of Section 203 of the DGCL will not apply to- any of the
transactions contemplated by thlS Agreement :

R Sectlon 5 14. Broker s Fees. Except for cs Flrst
_'-Boston Corporation and Morgan Stanley & Co. Incorporated, nei- -
~ther the Company nor any of its subS1d1ar1es or any of its di-

- rectors or officers has incurred any liability not already paid

" 'and disclosed to Parent or will incur apy liability for any

.“broker s fees, commissions, or financial advisory or finder’s
fees in connection- with any of the transactlons contemplated by.'

_this. Agreement

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF PARENT AND s
THE PURCHASER B _ -

- s Parent and the Purchaser represent and warrant to the
'Company ‘as follows-““ - o _ _
Sectlon 6 Ol Organlzatlon. Each of Parent ang the

'._Purchaser is a corporation duly organized, validly existing and
in good standing under the laws of Delaware and each of Parent .

. and the Purchaser has all requisite corporate power and au-

thority to own, lease and operate its properties and to carry
on its business as now being conducted. Purchaser is a wholly

owned sub51d1ary of Parent

© . . Section 6.02. Authorlty Each of Parent and the
_ Purchaser has full corporate power and authority to execute and
"deliver this Agreement and to consummate the transactions con- -
- templated hereby. The execution and delivery of this Agreement
and the consummatlon of the transactions contemplated hereby :
have been duly and validly authorized and approved by the Board
‘of Directors of each of Parent and the Purchaser and by Parent
‘as the sole stockholder of the Purchaser and:-no other corporate
proceedings are necessary to authorize this Agreement or the ~ -
consummatlon of the transactlons contemplated hereby ThlS

_20_.
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" .*. Agreement has ' been’duly and validly executeéd and delivered by.
- each of Parent and the’ Purchaser and; assuming this-Agreement " '
. constitutes a legal; valid and binding agreement of the Com-- . .
. pany, it constitutes a legal, valid and binding agreement of . -
' each of Parent and the Purchaser, enforceable against them in - =

g

. aggordanceswith: its terms..

s rrmemomnl . . R e R
e, Lot '..,_._,C . ~J’_““é. ':..J;“} v _,.ﬁ_;@”:-'

"~ . section 6.03. -No Violations; Consents and Approvals.
(a) Neither the execution and ‘delivery-of this Agreement nor -
the consummation of the tramsactions contemplated hereby nor
compliance by Parent or the Purchaser with any of the provi-

. sions hereof will (i) violate any provision of their respective

certificates of incorporation or by-laws, (ii) result in a
violation or breach of, or constitute (with .or without due no-

 tice or lapse of time or both) a default, or give rise to any

right of termination, cancellation or - acceleration or any right -

‘which becomes effective upon the occurrence of a merger, under,

any of the terms, conditions or provisions. of any note, bond,

‘mortgage, indenture ‘or other instrument of indebtedness for
money borrowed to which Parent or the Purchaser is. a party, or

by which Parent or the Purchaser or any of their .respective

- . properties is bound, (iii) result in a violation or breach of,

or constitute (with or without due notice or lapse of time or

- both) a. default, or .give rise to any right of termination,’

cancellation or acceleration or any right which becomes effec-
tive upon the occurrence of a merger, under, any of the terms,
conditions or provisions of any license, franchise, permit or
agreement to which Parent or the Purchaser is a party, oOr by
which Parent or the Purchaser or any of their respective prop-
erties is bound, or (iv) violate any statute, rule, regulation,
order or decree of any public body or authority by which Parent
or the Purchaser or any. of its respective properties is bound,
excluding from the foregoing clauses (ii), (iii) and (iv) vio-
lations, breaches, defaults or rights which, either individu- -
ally or .in the aggregate, would not have a material adverse
effect on Parent’s or the Purchaser’s ability to perform their

" respective obligations pursuant to this Agreement or consummate

the offer and the Merger (a "Parent Material Adverse Effect”)
or for which Parent or the Purchaser has received appropriate

-consents or waivers.

: : .(b) - No filing or. registration with, notification to,
or authorization, consent or approval of, any governmental en-
tity is required by Parent or the Purchaser in connection with
the execution and delivery of this Agreement, or the consumma-
tion by Parent or the Purchaser of the transactions contem-—
plated hereby, except (i) expiration of the waiting period un-
der the HSR Act, (ii) in connection, or in compliance, with the
provisions of the Exchange Act, (iii) the filing of the Cer- _

- tificate of Merger with the Delaware Secretary of State, (iv)

S '...21.'..




ﬁ"euch flllngs and consents as may be requlred under any envi-.

ronmental law pertaining to any notification, disclosure or:

"-~requ1red approval .triggered by the Merger or.the transactions

'ﬁf'Orders, authori%zations;: notlflcations, ‘dpprovdls, registra- .. -:
“tions, declarations and filings as may be required under the.

~contemplated by .this Agreement (v) such consents,-approvals,

: corporatlon, takeover or blue sky laws of various ‘states’ [or
‘non-U.S. change-in:control laws or .regulations] and. (vi) such
other consents, orders, authorizations, registrations, decla-
rations and filings not obtained prior ‘to the Effective Time .
the failure of which to be obtained or made would not, indi-
v1dually or 1n the aggregate,.have a Parent Materlal Adverse ,

_Effect

S S Section 6. 04. Information Neither the Offer Docu-

' ments nor -any other document filed or to-be filed by or on be=
-half of Parent or the Purchaser with the SEC or any other gov-
. ernmental entity in connection with the transactions contem- -

"~ plated by this Agreement contained when filed or will, at the
respective times filed with the SEC or other governmental en- -

. tity, contain any untrue statement of a material fact or omit

to state any’ material fact.required to.be stated therein or
necessary in order to make the statements made therein, in
light of the circumstances under which they were made, not .
misleading; provided that the foregoing shall .not apply to in-
formation supplied by the Company specifically for inclusion or
‘incorporation by reference in any such document.. The Offer . .
Documents will comply as to form in all material ‘respects with
the provisions of the Exchange Act and the rules and regula-
tions thereunder. None of the information 'supplied by Parent
' “or theé Purchaser specifically for inclusion or incorporation by
. reference in the Schedule 14D-9, the Proxy Statement, if any,
or any other document filed or to be filed by or on behalf of
the Company with the SEC or any other governmental entity in
‘connection with the transactions contemplated by this Agreement
. contains any untrue statement of a material fact or omits to _
State any material fact required. to be stated therein or nec-
- 'essary in order to make the statements made therein, in light
" of the c1rcumstances under whlch they were made .not mlslead— _

- ing..

O Sectlon 6.05. Broker’s Fees; _Except for Bear,
'.Stearns & Co. Inc., neither Parent nor the Purchaser, nor any
of their respective subsidiaries or directors or offlcers, has
incurred .or will incur any liability for any .broker’s fees,
-commissions, or financial advisory or finder’s fees in connec-
tion with any of the transactlons contemplated by th1s Agree- -

. ment.-
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organization, to keep available’ the Services of its

sary to complylwith the fo;egoing covenantL‘"'

'fg B Seé£i65'7.02. ,AcggiSitions'and Di&estitureé; Prior
& to the Control Date, the Company shal] keep Parent advised of
3 ." ) l . o = Qe - - - . : i l

it shall not make, or agree to make, any such acquisition or
~dlveStitUre;'provided that the foregoing restriction shall not
apply to the transactions involving Asta and ATM breviously

o Section_7.03. No Solicitation,_ (a) The Company
agrees that, Prior to the Effective Time, it shall not, ang

_ shall Dot authorize Or permit any of jtg subsidiaries or any of. _

' 1ts:°rults_subsidiariesf directors, officers, employees,=agents.j.-.'r

o m23=
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or representatives dlrectly or 1ndirectly, to solic1t 1n1-t.
‘tiate, facilitate or encourage (inc¢luding by way of furnishing
or dlsclosing non-public information) any inquiries or the . -
making.nf .any:-propesal .with respectstozany merger,: consollda.
tion or other business combination’ involving the Company or its
subsidiaries or acquisition of all or substantially all of the
assets or capital stock of the Company and its subsidiaries =
. taken as 'a whole (an ’Acqu151tlon Transaction”) or negotiate, .
explore or otherwise engage in substantive discussions with any
person (other than Parent, the Purchaser or .their respective - -
‘directors, officers, employees,_agents and . representatives)
with respect to any Acquisition Transaction or enter into any
agréement, arrangement or understanding requiring it to aban-
don, terminate or  fail to consummate the Merger or any other
' transactions contemplated by this Agreement; provided that the
Company may, in.response to an unsolicited written proposal
with respect to an Acquisition Transaction from a third party,
furnish information to, and negotiate, explore or otherwise
. engage in substantive discussions with such thlrd party, and
enter' into any such. agreement, arrangement or understanding, in
- each case only if the Board determines in good faith by a ma-
jorlty vote, after consultation with its financial advisors and
outside legal counsel of the Company, that failing to take such
‘action would create a reasonable possibility of a breach of the
fiduciary duties of the Board in connection with seeking an Ac-
quisition Transactlon that is more favorable to the. stockhold—
ers of the Company than the Offer and the Merger. ' -

' (b) The Company shall 1mmed1ately advise Parent in
writing of the receipt of any inquiries or proposals relating .
- to an Acquisition Transaction and any actions taken pursuant to
Section 7. 03(a), unless the Board determines in good faith by a
majority vote, after consultation with its outside legal
counsel, that taking such action would create a reasonable
possibility of a breach of the fiduciary duties of the Board in
connection with seeking an Acquisition Transaction that is more
favorable to the- stockholders of the COmpany than the Offer and |

‘the Merger.

. Section 7.04.  Access to Informatlon. From the date
of thlS Agreement until the Effective Time, and subject to any
access, ‘disclosure, copying or other limitations imposed by
appllcable law or the terms of any of the Company’s or its
Subsidiaries’ classified contracts (including any such con- ,
tracts or arrangements with the U.S. or foreign governments),
the Company will give Parent and its authorized representatives
(including counsel, environmental and other consultants, ac-
countants and auditor5) access durihg normal business hours
upon reasonable prior notice to all. facilities, personnel and-
operatlons and to all books and records of the Company and its

~—24—
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sub51diar1es, w1ll permit Parent to make such inspections as lt
" may reasonably require ‘and will cause its officers and those of
its subsidiaries to furnish.Parent with such financial and op- |
n.erating%data -apd.other. znfo;mation with respect. to its business.5~F
‘and properties as- Parént may from time to time® reasonabiyzre—' BN
guest.  ‘Parent agrees that any information furnished to it,- its. _
'subsidiaries or its‘authorized representatlves pursuant to this
~Section 7.04 will be subject to the provisions of the letter =
‘agreement dated January 23, 1995 between Parent and the Company -

(the "Confidentiality Agreement")

o Sectlon 7. 05. Reasonable Best Efforts, Other Ac-
Subject to the terms and conditions herein provided and

tions.
applicable law, each of the Company, Parent and the Purchaser
shall use its reasonable best efforts promptly. to take, or
cause to be taken, all other’ actions and. do; or cause to be
- done, all other things necessary, proper or appropriate under
1',applicable laws and regulations to consummate and make effec-
tive the transactions contemplated by this Agreement, :rinclud-
ing,” without limitation, using such reasonable best efforts to
"~ (1) .obtain all necessary consents, approvals or waivers under
© its material contracts and (ii) lift any legal bar to the :
Merger; provided, however, that the- foregoing shall not require.
. Parent, . the Purchaser or any other affiliate of Parent to agree
“to any’ action or restriction which, if imposed by a governmen-
' tal entity, would constitute a condition described in paragraph

(a) of Annex I to this Agreement.

Sy,

S PN L AT s

o . Section 7.06. Public Announcements. Before issuing

. any press release or otherwise making any public statements

- with respect to this Agreement, the Offer or the Merger, Par- -
ent, the Purchaser and the Company will consult with each other
as to its form and substance.and shall not- issue any such. press
release or make any such publlc ‘statement prior to such con- '
sultation, except in either case as may be required by law ‘or
any obligatlons pursuant to any listlng agreement w1th any na-

tlonal securities exchange.

. Section 7.07. H9tiﬁicatign_gi_gertain_ﬂgtters- Each
of the Company and Parent shall give prompt notice to the other
party of (i) the occurrence, or non-occurrence, of any event
the occurréence, or non-occurrence, of which would be likely to

. cause either (A) any representation or warranty of any party
.- contained in this Agreement to be untrue or inaccurate in any -
material respect at any time from the date hereof to the
acceptance for payment of Shares pursuant to the Offer, (B) any
. condition set forth in Annex I to be unsatisfied in any mate-
- rial respect at any time from the date hereof to the date the -
- Purchaser purchases Shares pursuant to the Offer or (C) any _
_ condltlon set forth 1n Article. VIII hereof to be unsatisfied'in.ﬂ«

"=_{ —25---
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,such notice

' Time,

=}any material respect at any tlme from the date hereof to the e
. Bffectivé -Time, -and (ii) any material failure of the Company or -
" parent, as the case may. be, or any offlcer, director, employee

or .agent thereof _to comply with or satisfy any covenant:%co o

7 ifton dE dgreendnt 6" be ‘Tomplied With or Fatisfied by f
- hereunder; provided, however, that the delivery of any notlce
pursuant to this Section 7.07 shall not limit.or otherwise . -

affect the remedles avallable hereunder to the party rece1v1ng

o Sectlon 7.08, ﬁdemnifioatlon (a) From and after
the Effective Time, Parent shall, and shall cause the Surviving
Corporation to, 1ndemn1fy, defend and hold harmless the present

'.;and former officers, directors, employees and agents of the
.. Company.and its subsidiaries (the "Indemnified Parties”)

against all losses, claims, damages, expenses or llabllltles -

-.-far151ng out of or related to actions or omissions or alleged
~actions or omissions occurring at or prior to the Effective

Time (i) to the full extent permitted by Delaware law or, if

‘the protectlons afforded thereby to .an Indemnified Person are
" .greater,

, (ii) to the same extent and on the same terms and .
conditions  (including with respect to advancement of expenses)
provided for in the Company’s Certificate of Incorporation and
By-Laws and agreements in effect at the date hereof (to the
extent consistent with appllcable law), which provisions will
survivé the Merger ‘and continue 'in full force and effect after
the Effective Time. ' Without limiting the foregoing, (i) Parent
shall, and shall cause the Surviving Corporation to, periodi-
cally advance expenses (1nclud1ng attorney’s fees) ‘as incurred

by ‘an Indemnified Person with respect. to.the foregoing to the.

full extent permitted under applicable law, and (ii) any de-
termination required to be made with respect to whether an In-
demnified Party shall be entitled to indemnification shall, if
requested’ by such Indemnified Party, be made by independent

- legal counsel selected by the Surviving Corporation and rea-

sonably satlsfactory to such Indemnlfled Party

. (b For a- perlod of six years after the Effectlve
Parent shall cause to be maintained in effect the current
pollc1es of directors’ and officers’ liability insurance main-
tained by the Company (provided that Parent may substitute-
therefor policies with reputable and financially socund carriers

~ of at least the same coverage and amounts containing terms and
'conditions which are no less advantageous) with respect to -
‘claims arising from or related to facts or events which oc-

curred at or before the Effective Time; -provided, however, ‘that
Parent shall not be obligated to make annual premium payments

- ~for such insurance to the extent such premiums exceed 250% of
‘the annual premiums paid as of the date hereof by the Company
_for such 1nsurance (the "Max1mum Amount") If.the amount of .
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' applicable law or
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an annual premium equal to the Maximum Amount:. : - .

amimy te
- A .

.. " (é) ‘The provisiomsof "1 _

' to be for the benefit of, and shall be enforceable by each In-

"~ demnified Party, his or her heirs and his or her ‘representa-

o fives.. - R R : .

o .. 'Section '7.09. Expenses. - Except as set forth imn'. . -~

. Section 9.05(b) hereof, Parent and the Company shall bear-their =
respective expenses jncurred in connection with this Agreement,
the offer and the Merger, including, without limitation, the

.preparation, execution and performance of this Agreement and

--the_transactionsfcontemp;ated'hereby, and all fees and expenses

- of investment bankers, finders, brokers, agents, representa-

_tives, counsel and accountants. oo S

- . Section 7.10.  Rights Agreement. Except as contem-
'plated:bijection_s.ll-hereof,:the“Company shall not redeem the
. Rights or amend or terminate the Rights Agreement prior to the
consummation of the offer unless (i) required to do so by order
of a court of competent jurisdiction (ii) the Board determines
in good faith by a majority vote that the failure to make such
redemption, -amendment or termination would create a reasonable
possibility of a breach of the Board’s fiduciary duties under
'(iii) this Agreement has theretofore been
- terminated. . . ' : ' A :
: . Section 7.11. . Employee Benefits. - (a)_,Following'the
consummation of the Offer, (i) Purchaser shall cause ‘the Com-
pany to honor in accordance with their terms the employment
contracts and other arrangements. set forth on Schedule 7.11,
the COmpany's'Executive_Supplemental-Retirement Plan ("SERP"),
the Trust Agreementwbetween_the'Company and Society National
, _ and the Trust Agreement between
the Company and aAmeriTrust Company National Association dated
as of June 23, 1987, as amended, in each case as in effect on
"the date hereof and as amended as contemplated by this Agree-

. ment, and (ii) Parent shall unconditionally guarantee the :
prompt payment when.due of all amounts payable pursuant to the
_?erms.of the aforementioned employment contracts and the SERP,
including any costs incurred by employees or former employees

. {or their respective beneficiaries) in enforcing their rights

under such contracts or under the SERP. The provisions of the

preceding sentence are intended to be for the benefit of, and

- shall be enforceable by, each of the employees and former em—
ployees (and their_respective,beneficiaries) who are parties to .

: -27~-
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*:such employment contracts or such other arrangements;;whodare
_part1c1pants in the SERP or such other: arrangements, or who, Aare
beneficiaries under either of such Trust Agreements.-ﬁ"ﬂ o

o (b) Until the third anniversary of the: Effective-l, _
'”ﬁyTlme,rPurchaser :shall. provide or cause the Company to prov1de _:,\.;
. "to individials who are employed- BY - the Cempany'or “any*of its. =
" - subsidiaries employee benefits that are in the aggregate no - o
. less favorable than those provided to them as of the date

_hereof. Without limiting the generality of the foregoing,

Parent agrees that, following the Effective Time,: employees of _j
~ the Surviving Corporation shall be eligible to participate in
. parent’s varlous compensation plans on a basis comparable to

that of similarly’ situated employees of Parent and 1ts -
sub51diar1es , _

(c) Before the consummation of the Offer, the Com—_-'
pany shall take all steps necessary to ensure that none of the
‘transactions contemplated by this Agreement shall. constitute or
‘result in a "Change of Control" as defined in the Company’s .
Salaried Employees Retirement Plan and. HRB Systems, Inc Sala-
ried Employees Retirement Plan _ . S

' . (a5 " Parent and Purchaser agree that prior to ‘the
consummation of the Offer, the Board (and following consumma-
tion of the Offer and prior to the Effective Time, a majority
- of the Continuing Directors) may (i) amend the ESOP to provide
. for full vesting of all account balances and allocations of all
unallocated shares, or the proceeds thereof, as of the Effec~
tive Time, and to make other technical or.administrative '
amendments related thereto, (ii) terminate the ESOP as of the
Effective Time and provide for the orderly liquidation of the
assets thereof or, with the consent of Purchaser (which consent
shall not be unreasonably w1thheld), merge the ESOP with and -
into another tax- qualified plan, (iii) amend the Company’s
Employee Savings Plan to increase, as of the Effective. Time,
‘the Company’s contributions thereunder to reflect any cessation'
of ESOP contributions (net of contributions for the benefit of
employees of the Surviving Corporation under Parent’s employee
-stock ownership plan ("Parent’s ESOP"), as described in the
succeeding sentence), (iv) authorize amendments to the employ—
ment contract with. the Company’s Chairman and Chief Executive
Officer to provide that such individual shall serve as Chief
- Executive Officer of the Surviving Corporation following the
- Bffective Time and. (unless he earlier resigns) for a period of
3 years thereafter. Parent and the Purchaser agree that if
contributions to the ESOP cease on or after the Effective Time,
then as of the date of such cessation, the employees of 1
Surviving Corporation and its subsidiaries who would othr
have been eliglble to receive allocations under the ESOP

,—29—-
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f_ffbe ellglble to partrcrpate in Parent s ESOP as'of'the date of
'such cessation. : For purposes of the preceding sentence, "all. -
service with the Company and its subsidiaries shall be recog—

'nlzed for Ellglblllty and vesting purposes."

V‘-—l‘

fe) Parent recognlzes that theLCbmpany‘s bﬁs-néSs'

e

'presents special situations with respect to the retention and

recruitment of employees and executives and Parent agrees that

. the Chief Executive. Officer of the Company may from time to

time propose special arrangements- for such employees and execu-
tives for consideration. by-Parent. Parent also recognizes that

;s:there are approximately 20 key executives of the Company who,
. in accordance with the usual procedures of the Compensation

committee of Parent, will receive appropriate consideration in
connection with the grant of stock options by Parent at the
customary time in. July 1995 ) , ; o

L , Section 7.12. Board Representatlon. At the Effec—
t1ve Time or ‘as soon as practicable thereafter, Parent shall

use its best efforts and take all reasonable steps to cause A,

‘Lowell Lawson to be appointed as a director of Parent for a

term ending at the 1998 annual meetlng of stockholders of
Parent . . _ : o _

B Sectlon 7. 13. Maintenance of the Com any’s Head- -
ggarters and Separate Identity. It is Parent s and the Pur-

chaser’s present intent to operate,the Company as a subsidiary

- of Parent under the Company’s current name, with the same man-
- agement and organizational structure and 'in its current head—

quarters 1n Dallas, Texas.

' Sectlon 7.14. EMASS Parent and the Purchaser
acknowledge that they have e been’ informed of the Company’s
business plan for EMASS and that they are aware of the Com-~
pany’s commitment to implement that plan so long as it rep-
resents sound business judgment. Although Parent does not
currently have .sufficient information to commit to a specific
course of action, Parent and the Purchaser currently plan to -

' pursue and 1mplement within the same time frames. and upon the

Same terms  and. conditions, that portion of such business plan
that contemplates a public offering, spin-off or similar i

‘transaction with respect to the capital stock of EMASS so long

as the management of the Purchaser and Parent concur with the

_management of the Company that plan implementation represents
the exercise of sound bu31ness judgment.

-29-
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gg*ﬁfg"f "% CONDITIONS TO. THE OBLIGATIONS OF PARENT e
=0 f'-,:._:,_ _s; . THE PURCHASER AND THB COMPANY :pf~
= . . The respective obligatlons of each_party to effect.

'“7.QeuitherMergeszhall ‘be~subject®to: thé” satisfaction or, if permls— _
- sible, waiver at or prior to- the Effective Tlme of each of the o

_follow1ng conditlons-

oy o . S ’ ..;-'..' .
S S " Section 8. Ol._ Purchase of sharées. The Purchaser
' shall have accepted for payment and paid for Shares pursuant to
the Offer in accordance with the terms thereof; provided that

= this condition ‘shall be deemed to have been satlsfied with re-
%%.," spect to the obligation of Parent and the Purchaser to effect
%% '~ -the Merger if the Purchaser fails to accept for payment or pay
for Shares pursuant to the Offer in v1olatlon of the terms of
£ _the Offer or of this Agreement ' .

& I Section 8.02. Stockholder Approval ' The vote of the
: a stockholders of the Company necessary to consummate the trans-

actions contemplated by this Agreement shall have been ob-
talned, if required by appllcable law._- _ U N

Section 8.03. No Legal Imgedlments. No statute,

' rUle,'regulatlon, judgment, writ, decree, order or inmjunction
shall have been promulgated, enacted, entered or enforced, and

- no other action shall have been taken, by any domestic, forelgn
.or supranational government or governmental, adminlstratlve or

g - regulatory authority or agency of.competent jurisdiction or by

g . ' any court or tribunal of competent jurisdiction, domestic, .

i . foreign or supranational, that in any of the foregoing cases

" . has the effect of making illegal or directly or indirectly

restraining, prohibiting or restrlctrng the consummatlon of the

Merger _
| o ARTICLE IX 2
TERMINATION AND ABANDONMENT

_ ' Section 9.01. Termlnatlon.' This Agreement may be
terminated (and the Merger contemplated hereby may be abandoned
notwithstanding approval thereof by the stockholders. of the S
Company) at any time prior to the Effectlve Time

- (a) - by mutual written consent of the Boards of Dl—
rectors of Parent and the Company, -

: -30-
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S (b) by elther Parent the COmpany 1f w1thout any-;-f+_
*'materlal breach of such termenating party of. its obliga- -~

. “tions under’ this ‘Agreement, the purchase of Shares pursu-.-:'

SR ant to. the Offer shall not.have occurred on .or before

A FTT Yeptember T30 721995 swhTEh date nay -be ! extended bi*mu

g wrltten consent of the partles hereto, o .

o () by Parent or the COmpany if the Offer explres or'
- is terminated or withdrawn pursuant to its terms without -

- any .Shares. belng purchased thereunder; provided, however,

" that Parent may not terminate this Agreement pursuant to

- this Section 9.01(c) if Parent’s or the Purchaser’s ter-
‘mination of, or failure to accept for payment or pay for
any Shares tendered pursuant to, the Offer does not follow -

" the occurrence, or failure to occur, as the case may be,
of any condition set forth in Annex I hereto or is other-
wise in violation of the terms of the Offer or thls o
Agreement ' : _ R

S (d) by elther Parent or the Company if any court of
jcompetent jurlsdlctlon in the United States or other gov-
ernmental body in the United States shall have issued -an
order (other than a temporary restraining order), decree
or ruling or taken any other action restraining, enjoining
or otherwise prohibiting the purchase of Shares pursuant
to the Offer or the Merger, and such order, decree, ruling

. or ‘other action shall have become final and nonappealable;
- provided that the party seeking to terminate this Agree-
ment shall have used its reasonable best efforts, subject..
‘to Section 7. 05 to remove or llft such order, decree or -

:rullng, or.

o (e) by the Company if the Offer has not been timely -
'commenced in accordance with Sectlon 1. Ol(a) hereof o

- : Sectlon 9.02. Termlnatlon bv Parent , ThlS Agreement
may be terminated and the Offer and the Merger may be abandoned
by action of the Board of Directors of Parent, at any time. .-
prior to the purchase of Shares pursuant to the Offer, if (a)
the Board shall withdraw, modify or.change its recommendation
or approval in respect of ‘this Agreement or the Offer in a
manner adverse to Parent, (b) the Board shall have recommended
any proposal other than by Parent or the Purchaser in respect
of an Acqulsltlon Transaction or (c) any corporatlon, partner-
ship, person, other entity or group (as defined in Section
13(d)(3) of the Exchange Act) other than Parent or the Pur-
chaser or any of their respective subsidiaries or affiliates
shall have become the beneficial owner of more than 20% of the
3outstanding shares (elther on a prlmary or a fully dlluted ,

ba51s)
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Section 9.03. - Termination.by the-Company

_jAgreement ‘may be termlnated ‘and the. Merger may ‘be™ ‘abandoned” by
- .. action of.the ‘Board; ‘at’any time prior ‘to ‘the. Effective’Time, "
T (a) if there shall be a material breach of any of Parent’s or: ..
' .. the purchaser’s’ representatlons, ‘warranties or covenants' here-

" under, which breach shall not be cured within ten days of no-
- tice thereof, or (b) to allow the Company to enter into an - _
+ agkeement=in respect of an:Acquisition;Transaction. whichdthe st sl
.. Board has determined is more favorable to the Company and’ 1ts _
 stockholders than the transactions contemplated hereby (pro-

.vided that the termination described in this clause (b) shall

not be -effective unless and until the Company shall have pald
“to Parent the fee descrlbed in Section 9 OS(b) hereof) '

. - section 9. 04. Procedure for Termlnatlon. In the

event of ‘termipation and abandonment of the Merger and the Of-

fer by Parent or the Merger by the Company pursuant to this

?ﬁtlctﬁ IX, written notlce thereof shall forthw1th be glven to
e other. _ . .

. Sectlon 9. 05 Effect of Termlnatlon. (a) In the
event of termination of this Agreement pursuant to this Article
IX, the Merger shall be deemed abandoned and this Agreement

_.shall forthwith become void, without liability on the part of
any party hereto except as provided in this Section 9.05 and
Sections 1.02¢c) and 7.09 and the last sentence of Section
"7.04, except that nothing herein shall relieve any party from
llablllty for any breach of this Agreement _

(b) If (1) Parent shall have terminated. thlS Agree—
ment pursuant to Section 9.02 hereof or (ii) the Company shall
have terminated this Agreement pursuant. to Section 9.03(b)

_-ﬁhereof then in-either such case the Company shall promptly, _

- but-in no event later than two business days after the date of .
such termination .or event, pay Parent a termination” fee of.

. $75,000,000 plus an amount, not in excess of $20,000,000, equal
to. Parent’ s. actual and reasonably documented out—of—pocket _
‘expenses directly attributable to the negotiation and executlon o
of this Agreement and the attempted financing.and completion of
the offer and the Merger, which amount shall be payable in same
‘day funds, provided, that no fee or expense reimbursement shall®
be ‘paid pursuant to this Section 9.05(b) if Parent shall be in’

L material breach of its obligations hereunder. In no event:

%" . shall the Company be required to pay more than one termination

# _gegsagd reimbursement of expenses pursuant to this Sectlon
( ) ' - : : -
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Section 10 01

ARTICLE x E

DEFINITIONS f*"

R Iy
A w”--.

S

Terms Defined in the Agreement

-_;u:--a-—‘-

Sk ,.“"r

The

..w'.
SE

following ‘terms used herein shall have the meanings ascribed in
~the indlcated sections. : - . . S _

. '17 oa(a)

Acquisition Transaction_.........g....i;. ..... cen ..
Agreement........ e e 0 naan teers v s aress e nan .Preamble_
,Board.......{........;......;.,.;...;.,..... ....... .Recitals

Certificate of Merger S 2.02
Certificates. RN AN [ P 4.02(a). .
ey T Crees - 5,09 <
 COMPANY <+ e vvsveeeomesnstansiosaseness Vere e Preamble

~ Company Material Adverse Effect Cereerar e 5.01

- Company Permits..................,.... ....... seve.. 5,08 -

- Company Preferred Stock.......... . ... iiiiianees 5.02

- ‘Constituent Corporations.g;g;.;.,;. ................... - Preamble
Continuing DirectoOrS. . cieeevssosiasraisnenariianass 1.03(C)
-Control. Date.;..;;...............;... ...... ceiess .1.03(a)°
Delaware Secretary of State. ............ S 2.02
"DGCL. et eveiinennnnaonnss R e eee e Recitals
Dissenting Shares............ Ve eee s ettt e 4.01
Bffective Time. ... .. it viiniiarneriinensennsoness v . 2.02
EMASS. vt vrnrrennonnannnns e ne e e ceve.s  5.02
EMASS Option Plam.i'veseetsoenean D P 5.02°
ERISA. . vvevunnisann, et s iereae st 5.10

. Exchange. Act......;..,......;....,. .................. 1.01(a)
HSR Act........... A vereeees. -5.04(b)

3 L= o« (= o ee. 2.01(a)
Merger Price........cecuiiernnnianveanavinieeas 3,01,
Minimum Conditlon....;;- ................ e e Annex I
Offer....ovevo..u. S A 1.01(a)’.
Offer DOCUMENES. . ciov vt iiiiineenineianianevonans . 1.01(c)

- Option Plans......cceuu.ni. S 3.02(a)
Options...c.vveeinnnerenan. e - 3.02(a)
Parent...............;.;.........;......L......., .Preamble

~ Parent Material Adverse Effect ............ .. .6.03(a)

. -‘Paying Agent.........oiveiiinne Ceerrsaa e 4,02(a)

. person. .............;........, ...... N eesasenna s 11.09
o 2 F e cevens 5.10 .
Proxy Statement........vovveiiiiann, Ceeer e 3.03(a)(ii)
Purchaser........ e e tsteieaeneiannssesssssss Preamble
2 o 4§ o= . 1.01(a)
Rights Agreement........v..c.u.n . e eaeeeein 1.01(a) .
Schedule 14D-9............. eeeeeaa st . 1.02(b)"
SEC..ivitunn... R T A v .. 1.01(c)

. SEC DocumentS........... e el iieaanes .5.05(a)

fshares...... ...... U el e e eenrewesss . 1o0)(a).
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-@-Signlflcant Subsidlary

.-jﬁﬁllj;u;i;::;;;:;“f}s 01 o
I L R A B 03(a)(1)

" special’ Meetlng.......a...;_
subs:.dlary. A L R L C R R R R N sheceidie 11.09.
-surviving Corporatlon.;...;;;;;r;.,.;.g.},;.3.,..”f_2 01¢a). .. -
T?x“F - e . ’:.::‘L’:" e -.!..F.-.'-_F.?. —:.-,'.-_- seesneresip, 51_0. ? v‘;‘; Sy
_ ARTICLE XT
MISCELLANEOUS

, . Sectlon 11. 01._ Amendment and Modlflcatlon. At any
time prlor to the Effective Time, subject to applicable law and’
the provisions of Section 1. 03(c). hereof, this Agreement may be -

. amended, modified or-supplemented only by written agreement

(referring specifically to this Agreement) of Parent, the Pur-
chaser and the Company with respect to any of the terms con-
tained herein; provided, however, that after any approval and
adoption of this .Agreement by the stockholders of the Company,

- no such amendment, modification or supplementation shall be

made which reduces the Merger Price or the form of .consider-
ation therefor or which in any way materially adversely. affects

" the rights of such ‘'stockholders, .w1thout the further approval
of such stockholders.. ' _ . _

: Sectlon 11. 02. Walter. At any tlme prior to the'
Effectlve Time, Parent and the Purchaser, on the one hand, and
the Company, on the other hand, may (i) extend the time for.the

: performance of any of the obligatlons or other acts of the

other, (ii) waiveé any inaccuracies in the representations and
warranties of the other contained herein or in any documents.
delivered pursuant hereto and .(iii) waive compliance by the .
other with any of the agreements or conditions contained herein

- which may legally be waived. Any such extension or waiver

shall be valid only if set forth in an instrument in writing

‘specifically referrlng to thlS Agreement and 51gned on behalf.

of such party )
Sectlon 11.03. Surv1vab111ty, Investigatlons. The
respective representations and warranties of Parent, the Pur-
chaser and the Company contained herein or in any certificates
or other documents delivered prior to or as of the Effective
Time (i) shall not be deemed waived or otherwise affected by
any 1nvestlgatlon made by any party hereto and (ii), shall not
survive beyond the Effective Time. The covenants and agree-
ments of the parties hereto (lncludlng the Surviving Corpora-
tion after the Merger) shall survive the Effective Time without
limitation (except for those Wthh by their terms contemplate
a shorter survival perlod) - . T

Raytheon 176



SUE e Section 11, 04.- Notices.. All notices and other comf,;-jf
- munications hereunder shall be . in ‘writing-and shall be. deliv+’

 ered pérsonally or by next- ~day. Courier or telecopied with con-
‘firmation of receipt, to the parties. at the addresses spec1f1ed o

C .. below.. (0% at: Such: other.address .for a party.as. shall be.speCiszy -gwi
fied by 1ike notice‘ provided ‘that notices of a’'change of ad-" . ~
dress shall be effective only upan receipt thereof). “Any ‘such -
notice shall be efféective upon receipt, if personally delivered

- or telecopied, or. one. day after delivery to a courier for next—
day delivery - : . . : S

(a)"“if-to the Company;:to :

E- Systems, Inc,

6250 LBJ Freeway .

Dallas, Texas 75240 -
Telecopy: (214) 392-4890
.Attention:- General Counsel

w1th a copy to""

JSkadden, Arps Slate, Meagher & Flom-
~ 919 Third Avenue - . . ,
‘New York, New York 10022
Telecopy: (212) 735-2000. .
Attention: Peter A. Atkins Esq.

(b) if to pParent or the PurChaser, to

'.Raytheon Company
141 Spring Street - S
‘Lexington, Massachusetts 02173
. Telecopy: (617) 860-2924 -
,Attentlon' . Thomas D.. Hyde, vice President
. ~ and General Counsel B

w1th a copy to

Wachtell Lipton Rosen & Katz '
51 West 52nd Street

New York, New York 10019
Telecopy: (212) 403-2000
Attention' Elliott V. Ste1n, Esq

Section 11.05. A551gnment This Agreement and all
of the provisions hereof shall be binding upon and inure to the

) benefit of the parties hereto and their respective successors
- and permitted aSSigns, but neither this Agreement nor any of

g b
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PAtin

. the rights, int _

* . signed by any of the parties hereto without t

... ....consent of the other parties. This Agreement,

'"ﬁ*“FPfOVﬁgiGHSfo”SeCti°ﬁ§@l%Q3ﬁdiiﬁﬁhogﬁé$n§1ﬁgﬁbu7cll(%LNW, : :
. (which are intended to be for the benefit of Ehé'per§dﬁ§?fﬁéni”ffﬁ"f‘“
tified therein, and may be enforced by suc BRI

:_qther person except'the'parties hereto. !
" pe governed by the la
_ the laws. that might otherwise govern

but not limited to matters oflva;idityh_construction,

- more of the provisions contained in this Agreem

'_‘affected or impaired thereby and such invalidity.,
-unenfqrceability shall only apply as.
. cific jgrisdictiqn_whete such judgment shall be made. :

section headings contained in this Agreemen

.. partnership, a j

-.dirgptly or,indirectly,'owne

the due performance by the
- obligations (inc

hereunder shall be as-
he prior written -
except for the

and 7.12

efeé£S 6£fdbiigatibh§

h- persons), is not . -
hereunder upon any

intended to confer any rights or remedies

. Section 11.06. -Governing Law. This Agreement shall
ws of the State of Delaware (regardless of.
_ under applicable Delaware
principles of conflicts of law) as to all matters, including

' effect,
performance and remedies. .

o ‘Section 11.07. Ccounterparts. .This Agreement may be
executed in two or more counterparts, each of which shall be '
deemed an original, but all of which together shall constitute -
Section 11.08.. Severability. In case any one Or
ent should be

invalid, illegal or unenforceable in any respect against a ,
f the

- party hereto, the-validity,-legality and enforceability o

ot in any way be
illegality or
to such.party in the spe-

remaining provisions contained herein shall n

Section 11.089. 1Integgretation;,,The-article and .
. t ‘are solely for the .
purpose of reference, are not part of.the'agreement of the
parties and,shall.not in any way affect the meaning or inter-
pretation of this. Agreement. .As used in this Agreement, (i)
the term "person" shall mean and include an individual, a .
joint venture, a:corporation,.a trust, an unin-
rnment or any department or
v"subsidiary" of any specified
tion of which a majority of

corporated organization and a gove
agency thereof; and (ii) the term
corporation shall mean any corpora

' the outstanding securities having ordinhary voting power to .

elect a majority of the board of directors are directly or in-
directly owned by such specified corporation or any other per-
son of which a majority of the equity interests therein are,
d by such specified corporation.

Section 11.10.- Guarantee. ‘parent hereby guaranteés
pPurchaser of all of the Purchaser’s
ludiggjobligatiqns to cause the Company to take



" or refraln from taking actlon) under thls Agreement or.lncurred:“

in connectlon Wlth the Offer and the Merger

3;gew;m.~eﬁ,7m,i Sectlon ll ll. [
standing” anythlng in"this ‘Agreement “to-thefcont¥aryfrom and .

'*;after the Control Date the Company shall not be deemed for -
purposes hereof to be in breach of this Agreement if such -

:the approval of a majorlty of Parent’s de51gnees thereto.

S Section 11.12. Entlre Agreement. Thls Agreement
including the schedules, annexes and exhibits hereto and the

documents. and instruments referred to herein and therein, to-

agreement and understanding of the parties hereto in respect of
.- the subject matter contained herein and therein and supersedes
-all prior agreements and understandings betwéen the parties
- with respect to such subject matter. There are no representa-
- tions, promises, warranties, covenants, or undertakings in re-
spect of such subject matter, other than those expressly set

forth or referred to hereln and thereln o [

=37
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_ Post- Control pate Actions._”Notmith{j'

Z:breach was caused by Parent in.its ¢apacity as the controlling -
stockholder. of the Company or by action of the Board taken with_-

'gether with the confidentiality Agreement, embodies the entire



: S IN WITNESS WHEREOF -Parent the Purchaser- and the
Company have caused this: Ag'reement to be. s:_gned by their re- -~ "'
spectlve duly authorlzed off:.cers as of the date flI.'St above
wr:.tten. St ; 7 ; ) : e

'Ngme_:ﬂ DaviA - 3. Dwelle
."I’_-:._.;'_.;Le: Vice Pres ;A’mt .

3

'RTN ACQUISITION CORPORATION -

Name- PJE(&ER‘ " DE Ic_/H‘EA_
Tltle""[ts—:ﬂju(&a, e

E-SYSTEMS, INC.

Fuly

S L

:'.{




o AGREEMEN"I'ANDPLAN OF MERGER
" AGRERMENT AND. PLAN OF MERGER dated as. of Aprll 2,
1995 (the "Agreement”), by and among E-SYSTEMS, INC., a Dela—

‘ware corporation (the "Company”), RTN ACQUISITION CORPORATION,
'a Delaware corporation (the "Purchaser"), and RAYTHEON COMPANY, ,

a Delaware corporation ("Parent"). . The Company and the Pur-

N chaser are hereinafter som e§=gol;eg;;vely refenredetogasﬂﬁgh;— ----- =
HE fhe 1LEonstit‘uent Cbrporatlgiég“ | o :

RECITALS

WHEREAS the Boards of Dlrectors of Parent the Pur-
chaser and the COmpany ‘have each approved the acqulsitlon of
the Company by Parent upon the terms and subject to the condi-

_ tlons set forth hereln,

E WHEREAS, in furtherance of such acqums;tlon, the

_'Boards of Directors of Parent, the Purchaser and the Company.
have each approved the merger of the Purchaser with 'and into

the Company in accordance with the terms of this Agreement and -
the General Corporation Law of the State of Delaware (the
“DGCL“) and with any other applicable law, and . :

WHEREAS the Board of Directors of the Company (the
”Board") has, in llght of and -subject to the terms and condi- -
tions set forth herein, (i) determined that (x) the consider-
ation to be paid for each Share in the Offer and the Merger (as
hereinafter defined) is fair to the stockholders of the Com-
pany, and (y) the Offer and the Merger are otherwise in the

" best interests of the Company and its stockholders, and (ii)

resolved to approve and adopt this Agreement and the transac-
tions contemplated hereby and to recommend acceptance of the
Offer and approval and adoption by the stockholders of the -

Company of this Agreement

' NOW, THEREPORE, in consideratlon of the premises and®
‘the mutual representatlons, warranties, covenants, . agreements B

- and conditions contalned herein, the partles hereto agree as

follows

ARTICLE I
'TI-.IE OFFER

L Sectlon 1.01.  The Offer.. (a) Provided that thlS' _
.Agreement shall not have been termlnated in accordance with '




Artlcle IX hereof and none of'the events set forth in Annex I
hereto shall have occurred and be existing, as promptly as

practicable (but in no event later. than five business days from - c

the date hereof) Purchaser shall commence (within the meaning_

of Rule 14d-2 under the Securities Exchange Act of 1934, as J".i_ggw.

e ﬁ__,sn.,u%amended {inecludipg the mles-and.regulations :pfomutgated -
thereunder; thé- "Exchange Act")) an offer to purchase all out-

standing shares ‘of Common Stock, par value $1.00 per share (the -

."Shares™), of the Company including the associated Preferred

‘Stock ‘Purchase Rights issued pursuant to the Rights Agreement

dated as of October 7, 1994 (the "Rights Agreement®) between-

the Company and Society National Bank, as Rights Agent (the .
_"Rights"), at a price of $64.00 per Share net to the seller in
"cash (the "Offer") and, subject to the conditions of the Offer,
shall use all. reasonable efforts to consummate the Offer. Ex-
cept where the context otherwise requires, all references ’
herein to the Shares shall include the associated Rights. The
obligation of the Purchaser to consummate the Offer and to ac-
cept for payment and to pay for any Shares tendered pursuant -

thereto shall be subject to only those condltions set forth in

Annex b hereto

S (b) Without the prlor written consent of the Com-
 pany, ‘the Purchaser shall not (i) decrease the price per Share
or change the form of consideration payable in the Offer, (ii)
-decrease the number of Shares sought, (iii) amend or waive :
satisfaction of the Minimum Condition (as defined in Annex I)
or (iv) impose additional conditions to the Offer or amend any
other term of the Offer in any manner adverse to the holders of
Shares. Upon the terms and subject to the conditions of the
Offer, the Purchaser will accept for payment and purchase,
soon as permitted under the terms of the Offer, all Shares
validly tendered and. not withdrawn prlor to the expiration of

the Offer.

hand, and the Company, on the other hand, agrees promptly to
correct any information provided by it for use in the documents
filed- by Parent and the Purchaser with the Securities and Ex- .

as -

@

(C) ' Each of Parent and the Purchaser, on the one - o

change Commission (the "SEC") in connection with the Offer (the -

‘"Offer Documents") if and to the extent that it shall have be-

" come false or misleading in any material respect, and Parent -
.and the Purchaser further agree to take all steps necessary to

- ‘cause the Offer Documents as so corrected to be filed with the
SEC and to be disseminated to stockholders of the Company, in
each case as and to the extent required by applicable federal

securities laws. The Company and its . counsel shall be given a -

reasonable ‘opportunity to review and comment upon any Offer.-
Documents to be fllEd w1th the SEC prlor to any such flling




o ' (d) The offer shall be made by means of an offer to

purchase which shall provide for an initial explration date of

20 business days from the date of commencement. Parent and the ==

JFurchaser agree that .the, Purchaser shall.notterminatesgrasss s
‘“"*P'*h‘-‘“f'“withﬁraﬁ fhe Offer or extend the éxpiration date of the Offer - =

unless at the expiration date of the Offer.the conditions to - .

- the Offer described in Annex I hereto shall not have been sat-
isfied or earlier waived. If at the explratlon date of the '
Offer, the conditions to the Offer described in Annex I hereto .
shall not have been satisfied or earlier waived but, in the -
reasonable belief of Parent, may be satisfied prior to Septem-
ber 30, 1995, the Purchaser shall -extend the expiration date of
the Offer for an additional period or- periods of time until the -
earlier of (i) the date such conditions are satisfied or ear--
lier waived and the Purchaser becomes obligated to accept for
payment and pay for Shares tendered pursuant to the Offer or
(ii) this Agreement is terminated in accordance with its terms;

" provided that this sentence shall not be applicable in the- o
event the conditions set forth in paragraph (c)(ii) of Anpnex I .
hereto shall not have been satisfied or earlier waived at the -
expiration date of the Offer. Any individual extension of the
Offer shall be for a perlod of no more.than 15 bu51ness days

' ' Section 1 02. Comgany Actlons (a) The Company
hereby approves of and consents to the Offer and represents

that (i) the Board, at a meeting duly called and held, has,:in'
light of and subject to the terms and conditions set forth’ :
.herein, [unanimously]" (x) determined that the consideration to
be paid for each Share in the Offer and the Merger is fair to
_ , the stockholders of the Company and the Offer and the Merger
v -~ are otherwise in the best interests of.the Company and its .-
: . stockholders and (y) approved and adopted this Agreement and.

' the transactions contemplated hereby, including the Offer and
the Merger, and resolved to recommend acceptance of the Offer
and approval and adoption. of this Agreement by the stockholders

- of the Company and (ii) CS First Boston Corporation and Morgan
- Stanley & Co. Incorporated,.the Company’s financial advisors, .
“have each rendered to the Board their opinion that the per -
-share consideration to be received by the stockholders of the
. Company pursuant to the Offer and the Merger is falr to such :
* o stockholders from a flnanc1al p01nt of v1ew L .

: (b) The CDmpany hereby agrees promptly to prepare
and, after affording the Purchaser a reasonable opportunity to
review and comment thereon, to file with the SEC and to mail to
its stockholders, a Solicitation/Recommendatlon Statement on - -
Schedule 14D-9 with respect to the Offer (together with any
amendments or supplements thereto, the "Schedule 14D-9") con-. .
taining the recommendation described in Section ‘1. 02(a) hereof ' ¥
and to dlsseminate the Schedule 14D—9 as requ1red by Rule l4d 9



LR TITVC TR

- side counsel. :
and the Purchaser, on the other hand, agree promptly to correct

‘promulgated under the Exchange Act; provided, however, that, =

subject to the prOV1sions of Article IX, such recommendation
may be withdrawn, modified or amended to the extent that the

© iJs->Board -deems, i} necEssaty-to  do’ so "IN tHETe¥SrCisEor 2ty fidu—-- i

ciary and other legal obligations after consultation with out-
Bach of the Company, on the one hand, and Parent

any information provided by either of:them for use in the
Schedule 14D-9 if and to the extent that it shall have become
false or misleading in any material respect, and the Company
further agrees to take all steps necessary to cause the Sched-
ule 14D-9 as so corrected to be filed with the SEC and to be
disseminated to the stockholders of the Company, in each case

. ;s and. to the extent required by applicable federal securities___:
- laws. . . : ,

c) In connection with the Offer, ‘the Company w1ll

. L
-furnish the Purchaser with such information (Wthh will be

treated and held in confidence by the Purchaser in accordance -
with the terms of the Confidentiality ‘Agreement (as hereinafter
defined)) and assistance as the Purchaser or its agents or rep-
resentatives may reasonably request in connection with the .

.- preparation of the Offer and communicating the. Offer to the

record and beneficial holders of the Shares.

: ' Section 1.03. Directors. (a) Subject to compliance
- with the DGCL, the Company’s Certificate of Incorporation -and :

other applicable law, promptly upon thé payment by the Pur- -
chaser for Shares purchased pursuant to the Offer, and from
time to time thereafter, the Company shall upon request of -
Parent, promptly use its best efforts to take all actions nec-
essary to cause a majority of the directors of the Company -to
consist of Parent‘s designees, ‘including- by accepting the res-
ignations of those incumbent directors designated by the Com-

- pany or increasing the size of the Board and causing Parent’s

deSignees to be elected. The date on which Purchaser’s de51g—
nees constitute at least a majority of the Board is herein re-
ferred to as the "Control Date. : :

(b) The Company s obligations to appoint Parent s
de51gnees to the Board shall be subject to Section 14(f) of the
Exchange Act and Rule 14f-1 thereunder, if applicable. .The _
Company shall promptly take all actions required pursuant to -
such Section and Rule in order to fulfill its obligations under
this Section 1.03 and shall include in.the Schedule 14D-9 such-
information with respect to the Company and its officers and.

_ " directors as is required under such Section and. Rule in order .
. to fulfill its obligations under this Section 1.03. -
“:.will supply any information With respect to itself and 1ts

Parent

u .



de81gnees, officers directors and afflllates required by such

o Section and Rule to the Company

L Follow1ng the election or. appointment gf‘gar—v

s ' Ac
“f it deslgnees Pursuant totNis Section 1.03 ‘and pridrito-tHS

Effective Time (as bereinafter defined), any amendment or ter—
mination of this Agreement by the Company or -the Board, any
‘extension by the Company or the Board, of the time for the
- performance of any -of the obligations or other acts of Parent
or 'the Purchaser or waiver of any of the Company’s rights =~
. hereunder, will require the concurrence of, and shall be ef-
fective if and only if approved by, a majorlty of the directors .
of the Company then in office who are not affiliated with Par- =
ent and were not designated by Parent and (i) were also non- - -
‘management directors of the Company on the date hereof-or (ii)
were elected subsequent to the date hereof by, or on the rec—
ommendat1on of (x) directors who were directors on the date -
hereof or (y) the Continuing Directors (the persons referred to
in clauses (i) and (ii) being the "Continuing Directors"), even
if such majority of the Continuing Directors does not consti-
tute a majority of all directors then in office. Until the
Effective Time, the Board shall include three Continuing . _
Directors (subject to their availability and w1lllngness to :

serve),
. (d) During the f1ve—year period immediately follow-
‘ing the Control Date, the Company shall maintain an Advisory -
Board . for -the purpose of consulting on matters related to the
. ~business of the Company. The members of the Advisory Board
shall be chosen by mutual agreement of the Chief Executive
Officer of the Company and the Chief Executive Officer of Par-
ent from among the individuals who constitute the Board on the
date hereof, including any of the Continuing Directors, and
representatives ‘'of parent. Parent shall provide or cause the
- Company to provide compensation and benefits to the members of
the Advisory Board that, in the aggregate, are no less favor-
able - than those prov1ded to the Company’s directors as of the
date hereof. Purchaser' agrees that it will pay, .or will cause
the Surv1v1ng Corporation to pay, in accordance with the terms
of the director retirement policy and the Executive Perquisites -
for Outside Board Directors of the Company in effect as of the
date hereof, the retirement benefit and perquisites provided.
- for therein to those directors who are directors of the Company
on the date hereof -and who, after either the Control Date or

the Effective Time, do not continue on . the Board or become mem-

'bers of the Advisory Board.



N shall be a wholly-owned subsidiary of Parent.. ..

“Tthe "Mergef");: and the Company shall.bef théssurviving corpo- %
ration (hereinafter sometimes called the "Surviving Corpora- ;

- laws. of the State of Delaware. At the Effective Tim
‘arate ‘existence of the Purchaser shall cease.

| " SéCiion 2.01{ fThe Merééf('3(é); Trn accordance with R
the provisions of this Agreement and the DGCL, at the Effective .
Time, the Purchaser shall be merged with and into the Company .

St

tion") and shall continue its corporate existence under the . -. .
e the sep--

© " (b). The name of the Surviving Corporation shall be
"E-Systems, ID.C: [} . ' ) e . e . . s
: - {e) The_Merger_éhali have.the-effects on the Company
and the Purchaser as Constituent Corporations of the Merger as.-
provided ‘under the DGCL. As of the Effective Time, the'Company

g . Section 2.02.  Effective Time. The Merger shall be- ™
come effective at:.the time of filing of, or at such later time -
specified in, a certificate of merger (the "Certificate of - . .
Merger") (or, if applicable, a certificate of ownership and °
merger), in the form required by and executed in accordance’
with the DGCL, filed with the Secretary of State of the State
of Delaware (the "Delaware Secretary of State") in accordance.

* with the provisions of Section 251' of the DGCL. (or in the event .-

Section 3.04 hereof .is applicable, Section 253 of the DGCL).
The date and time when the Merger shall become effectiye is

' he;ein referred to as the "Effective Time."

I 5.Séction:2fb§:- Certifiééfé'of Inéorporétibn and By- -
Laws of Surviving Corporation. Subject to Section 2.01(b), the_

" Certificate of Incorporation and By-Laws of the Purchaser shall

be the Certificate of Incorporation and By-Laws of the Surviv-
ing Corporation until thereafter amended as provided by law. ...

s : ‘Section 2:04. Directors and Officers of Surviving
‘Corporation. (a) Subject to applicable law,” the directors of
the Purchaser immediately prior to the Effective Time shall be
the initial directors of the Surviving Corporation and shall . .

~ hold office until their respective successors are duly elected . .
~and qualified, or their earlier death, resignation or removal.

(b) - The officers of the Comﬁaﬁyfimmédiateiy prior to

' the Effective Time shall be the initial officers of the Sur-
.viving Corporation and shall hold office until their respective

Raytheon 147
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T successors are duly elected and quallfled or their earller -

death res1gnation or removal. L , : o
Sectlon 2 05._ Eg;th§;~A§§grggg§§ If, at any time .

«aftér’the'Effectlve Time, - the-Survavin@‘Corporation?shal}"conet‘ =
sider or be advised that any deeds, bills of sale, assignments,
assurances or any other actions or things are necessary or de- -

- sirable to vest, perfect or confirm of record or otherwise in
the Surviving Corporation its right, title or interest in, to -
or under any of the rights, properties or assets of either of
‘the Constituent Corporations acquired or to be acquired by the
.Surviving Corporation as a result of, or in connection with,’
‘the Merger or otherwise to carry out this Agreement,; the of-
ficers of. the Surv1ving Corporation shall be authorized to ex-
ecute and deliver, in the name and on behalf of each of the'
Constituent Corporations or otherwise, all such deeds, bills of -
sale, assignments and assurances and to take and do, in the -
name and on behalf of each of the Constituent ‘Corparations or
otherwise, all such other actions and things as may be neces-
sary or desirable to vest, perfect or confirm any and all
right, title and interest in, to and under such rights, prop-
erties or assets in the Surv1v1ng Corporation or otherwise to
carry out this Agreement in- accordance w1th its terms :

ARTiCLE IiI g

CONVERSI ON OF SHARES

S - Section 3 01 Effect on Shares and . the Purchaser s .
Capital Stock. (a) As of the Effective Time, by virtue of the -
. Merger and without any action on the part of the holders
thereof, each Share issued and outstanding immediately prior to
the Effective Time (other than:any Shares held by Parent, the
Purchaser or any subsidiary of Parent or the Purchaser -or in
the treasury of the Company, which Shares, by virtue of the’
Merger and without any action on the part of the holder there-
of, shall be cancelled and retired and shall cease to exist ==
with no payment being made with respect thereto, and other than -
any Dissenting-Shares (as hereinafter defined)) shall be con-
verted into the right to receive $64.00 net to its holder in
cash or any higher price per Share paid in the Offer (the
"Merger Price"), payable to the holder  thereof, w1thout inter-

est thereon as set forth in. Sectlon 4.02 hereof I o

A L i s
R T T e NSO

b i

. (b) As of the Effectlve Tlme by v1rtue of the
Merger and without any action on the part of the holders .
' thereof, each share of capital stock of the Purchaser issued:

and outstanding immediately prior to the Effective Time shall _
be converted 1nto and become one fully paid and nonassessable L

SCP Ik d s Pl kY <
Atincdan B Riiniegy iy




g -+ e,

= successors are duly elected and qualifled or their earller '.eff

death resignatlon or removal

Section 2 05. FUrther Assurances If, at any tlme

' after the Effective Time, the Surviving Corporation shall con-
sider or be -advised that any deeds,.bills .of sale, assigoments, ..
i —@SSurdnces. of- any“other ‘ac¢tions-or- thlngs*are “netéssary or de- "

sirable to vest, perfect or confirm of record or otherwise in
‘the Surviving cOrporation its right, title or interest in, to

- or under any of the rights, properties or assets of either of

~ the Constituent Corporations acquired or to be acquired by the
‘Surviving Corporatlon as a result of, or in connection with,
“the Merger or otherwise to carry out this Agreement, the of—
ficers of the Surviving Corporation shall be authorized to ex-
ecute and deliver, in the name and on behalf of each of the
Constituent Corporations or- otherwise, all such deeds, bills of
sale, assignments and. assurances and to take and do, in the . :
‘name and on behalf of each of the Constituent Corporations or
otherwise, all such other actions and things as may be ‘neces-
sary or desirable to vest, perfect or confirm any and all o
right, title and interest in, to. and under such rights, prop-
erties or assets in the Survrvrng Corporation or otherwise to

: carry out” thIs Agreement in’. accordance w1th its terms -

| ARTICLE III i
e CONVERSION OF 'SHARES |

Sectlon 3,01, - Effect on Shares and the Purchaser s

; Capltal stock. (a) As of the Effective Time, by virtue of the

Merger and without any action on the part of the holders
thereof, each Share issued and outstanding immediately prior to
. the Effective Time (other than any Shares held by Parent,. the
Purchaser or any subsidiary of Parent or the Purchaser or in
the treasury of the Company, which Shares, by virtue of the-
'Merger and without any action orn the part of the holder there-
of, shall be cancelled and retired and shall cease to exist - -
WIth no payment being made with respect thereto, -and other than
any Dissenting Shares (as hereinafter defined)) shall be con-
verted into the right to receive $64.00 net to its holder in
cash or' any higher price per Share paid in the Offer (the -
"Merger Price"), payable to the holder thereof, without inter-
est thereon, as set forth in Sectlon 4. 02 hereof S .

: - : (b) As of the Effectlve Tlme by vrrtue of the
Merger and without any action on the part of the holders
thereof, each share of capital stock of the Purchaser issued -
and outstandlng immediately prior to the Effective Time shall
be converted Into and become one fully pald and nonassessable n
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'”share of Commor’ Stock par value $l OQ per share of the Sur- _?”"
-fVlVlng Corporatlon ' _ : ST ) R '

Section 3. 02. .Comgany ggtronnPlane. '(a) The'Com—

te;pagy'Eha;l take.all: actions. necessary.to provide thaty; "immedirs-=es:
'"ately prior to the ¢onsummation of the Offer, o .

(1) each out-
standing option to purchase Shares (the "Options") granted un-

 der any of the Company’s 1980 Stock Option Plan, 1982 Incentive -
- Stock Option Plan, the Company’s 1988 Employee Stock Option - o

Plan or the Company’s 1994 Employee Stock Option Plan, each as

- amended (collectively, the "Option Plans"), whether or not then]
- exercisable or vested, shall become fully exerc1sable and - :

vested,

, (ii) each” Option which is then outstanding shall be
cancelled and (iii) in consideration of such cancellation, and

" except to the extent that Parent or the -Purchaser and the

holder of any such Option otherwise agree, the Company (or, at
Parent’s optlon, Parent or the Purchaser) shall pay to such
‘holders of Options an amount in respect thereof equal to the:

-product of (A) the excess, if any, of the Merger Price over the
exercise price thereof and (B) the number of Shares subject

thereto (such payment to be net of applicable withholding .
taxes); provided that the foregoing shall not require any ac-
‘tion which violates the Option Plans; provided, further, that
if it is determined that compliance with any of the foregoing
would cause any individual subject to Section 16 of the Ex--
change Act to become subject to the profit recovery provisions
thereof, any Options held by such individual will be cancelled
or purchased, as the case may be, as promptly thereafter as. .
possible so as not to subject such individual to any liability :
pursuant to Section 16, and such individual will be entitled to

‘receive from the Company or the Surviving Corporation at the

Effective Time or as soon as  practicable thereafter .(or, if.

later, the date six months and one day following the grant of

such optlon), for each Share subject to an Option, an amount
equal to the excess, if any, of the Merger Price over the per

-Share exercise prlce of- such Option

(b) Except as provided hereln or as otherw1se agreed

to by the parties and to the extent permitted by the Option

Plans, (i) the Optlon Plans shall terminate as of the Effective -
Time and the provisions in any other plan, program or arrange-
ment, providing for the issuance or grant by the Company or any
of its subsidiaries of any interest in respect of the capitel.
‘stock of the Company or any of its subsidiaries (other than the
EMASS Option Plan (as hereinafter defined)) shall be deleted as
of the Effective Time and (ii) the Company shall use all rea-

-sonable efforts to ensure that following the Effective Time no

holder of Options or any ‘participant in ‘the Option Plans or any -
other such plans, programs or arrangements (other than the-; -

'EMASS Optlon Plan) shall have any right thereunder to acqulre L

Raytheon 150



~

.:*any equity securities of the Company, the Surv1v1ng Corporation

" holder '®

-":i”for any sub51diary thereof

(c) The Company shall take all actions to prOV1de

that each share of restricted stock granted under the Option
-Plans shall become fully vested and free of restrictions im- . -

prior to the consummation of the Offer and that any )
a‘Festricteg “Ftock grant. ‘may-“eledt=to—authorize: ther %%
Company to retain a number of Shares from such grant having an
aggregate value (based upon $64.00 per Share) equal to the sum
of (1) the aggregate purchase price for such. Shares under the . -
applicable Option Plan and (ii) -any withholding taxes appli-

med1atel¥

:cable to the vesting of such grant in lieu of the payment of .

such amount in cash

Section 3.03. tockholders Meeting (a) 1f re— -

| '-quired by applicable law in order to consummate the Merger, the

Company, acting through the Board, shall, in accordance with

"applicable law:

(1) duly call give notice. of convene and hold a
sSpecial meeting of" its stockholders (the "Special Meet-
ing") as soon as practicable following the purchase of and
payment for -Shares by the Purchaser pursuant to the Offer
for the purpose of considering and adopting this Agreement '
. and such other matters as may be necessary to consummate
. the transactions contemplated bherein; _ _

, (ii) prepare and file with the SEC a preliminary ,
proxy statement relating to the matters to be considered
. -at the Special Meeting pursuant to this Agreement and use

its reasonable best efforts (x) to obtain and furnish the
information required to be included by the SEC in the =
‘Proxy Statement (as hereinafter defined) and, after con--' .
sultation with Parent, to respon